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,rallinckrodt 

March 31, 2004 

Via Federal Express 

Ms. Martha Bosworth, Enforcement Coordinator 
u.s. Environmental Protection Agency 
Office of Site Remediation and Restoration (HBS) 
One Congress Street, Suite 1100 
Boston, Massachusetts 02114-2023 

i\IIal!!I7ckrocir Inc 

675 McDonnell Boulevard 

PO BOA 5840 
Sf LOll,s MO 63734 

374654-2000 

Direct Dial: (314) 654-6393 
Fax: (314) 654-6486 
e-mail: jim.grant@tycohealthcare.com 

Re: Request for Information Pursuant to Section 104 of CERCLA in relation to the former 
Whitney Barrel Company at the Wells G & H Superfund Site in WQbll!Ih.Massachusetts 

Dear Ms. Bosworth: 

This response is being made on behalf of Mallinckrodt Inc., a New York corporation 
("Mallinckrodt") to two Information Requests regarding the Whitney Barrel Company at the 
Wells G & H Superfund Site in Woburn, Massachusetts_(the "Site") made by Bruce Marshall of 
the U.S. Environmental Protection Agency ("EPA"). According to the Information Requests, the 
Site is located at 256 Salem Street, Woburn, Massachusetts. EPA issued two requests to 
Mallinckrodt both on December 15,2003 pursuant to Section 104(e) of the Comprehensive 
Environmental Response, Compensation and Liability Act ("CERCLA") and Mallinckrodt 
received these requests on December 22, 2003. One request was related to Great Lakes Container 
Corporation (GLCC) and one was related to Kingston Steel Drum (KSD). As outlined in the 
responses below, the KSD site was part of the GLCC Division of International Minerals 
Corporation (IMC). Due to this relationship between the entities referred to in the Information 
Requests, this response letter is provided in answer to both Information Requests. An extension 
of time to respond was granted through March 31,2004. 

The Information Request states that the EPA is investigating this Site and pursuant to Section 
1 04( e) of CERCLA, as amended, may require any person who has or may have any information 
relating to the facility to furnish such information and any documents relating thereto to the EPA. 
Notwithstanding the narrowness of this section, and its discreetness in terms of specific areas of 
inquiry, the Information Request and instructions go beyond the section quoted above and to 
which objection is duly made. Mallinckrodt's response is in accordance with the Information 
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Request, but Mallinckrodt objects to some of the questions as being overly broad and beyond the 
scope of the statutory section cited. 

Section 104( e)(1) of CERCLA provides that EPA can require information that could be obtained 
from an alleged generator that is "necessary to ascertain facts not available at the facility where 
such hazardous substances are located." In order to assist Mallinckrodt in carrying out any 
statutory obligation to provide you with information 'not available at the facility', Mallinckrodt 
hereby requests that EPA specifically describe the information and documents in its possession 
relating Mallinckrodt to the Site and any additional information it believes necessary to 
supplement such existing information. The only information in the Information Request 
explaining any alleged nexus between Mallinckrodt and this Site was the statement in Enclosure 
D that Whitney Barrel provided EPA with a customer list and EPA is issuing I 04( e) letters to 
customers to establish their possible involvement with the contamination at the Site. A copy of 
the customer list, a list of the materials each customer reportedly sent to the site or a quantity of 
material reportedly sent to the site was not provided. 

Furthermore, Mallinckrodt believes that it is under no obligation to provide you with records or 
information until EPA makes a showing that such records are needed for the purpose as specified 
in this statute, and can assert some nexus between Mallinckrodt and this Site. Without waiver of 
any of the objections set forth above, Mallinckrodt is providing the following information which 
to its knowledge is responsive to EPA's Information Request. Mallinckrodt reserves its right to 
supplement this response if additional documents are later available which are responsive to this 
Infomlation Request. 

Section I - General Information About Respondent 
la. Mallinckrodt Inc., 675 McDonnell Boulevard, St. Louis, MO 63042 

1 b. Patricia H. Duft, Staff Vice President, Legal & Regulatory Services, 
Mallinckrodt Inc., 675 McDonnell Boulevard, St. Louis, MO 63042 
Telephone (314) 654-6314 and Fax. (314) 654-6486. 

Kathryn A. Zeigler, Environmental Remediation Manager, 
Mallinckrodt Inc., 675 McDonnell Boulevard, St. Louis, MO 63042 
Telephone (314) 654-6347 and Fax. (314) 654-6486. 

James Grant, Director of Environmental Remediation 
Mallinckrodt Inc., 675 McDonnell Boulevard, S1. Louis, MO 63042 
Telephone (314) 654-6393 and Fax. (314) 654-6486. 

These individuals have no personal knowledge of Respondent's former operations at the 
Kingston Steel Drum Site, but have provided information based on a review of records 
currently in Respondent's possession and control. 

lc. Patricia H. Duft, Staff Vice President, Legal & Regulatory Services, 
Mallinckrodt Inc., 675 McDonnell Boulevard, St. Louis, MO 63042 
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Telephone (314) 654-6314 and Fax (314) 654-6486. 

Id. Superfund Sites in Region I for which Mallinckrodt has received a 104(e) letter: 
• Sutton Brook Site, Tewksbury, MA 

Section 2 - Respondent's Legal Status 
2a. Mallinckrodt Inc., a New York corporation ("Mallinckrodt") is responding to this 

Information Request as successor in interest to International Minerals & Chemical 
Corporation ("IMC"). Through a series of name changes in the 1990s, IMC is now 
known as Mallinckrodt. 

2b. i. Respondent's connection to the KSD site commenced when the Kingston Steel 
Drum Corporation was acquired on May 4, 1973, by Great Lakes Container Corporation, 
a subsidiary of International Minerals & Chemical Corporation, now known as 
Mallinckrodt. Kingston Steel Drum Corporation became a division of Great Lakes 
Container Corporation. On May 31,1976 the Respondent's operations at the site ceased 
when the Great Lakes Container Division was sold to The 3016 Corporation owned by 
Irving A. Rubin. See Exhibit A. The 3016 Corporation was later renamed and operated 
under the name of Great Lakes Container Corporation under Mr. Rubin's ownership. 
Respondent's date of incorporation is June 4, 1909. 
11. The state of incorporation is New York. 
111. CT is the registered agent for service of process. 

2c. Not Applicable. 

2d. See response to 2.a. and b. above. 

2e. See response to 2.a. and b. above. 

2f. See response to 2.a. and b. above. 

2g. Not applicable. 

Section 3 - Respondent's Operations (1950-1985) 
The request states that the questions in this section refer to facilities owned or operated by the 
Respondent within Massachusetts, Rhode Island, New Hampshire, or Maine and to any other 
facility owned or operated by the Respondent which had any business with Whitney Barrel. 
Respondent objects to this request as overly broad and unduly burdensome and beyond 
Respondent's statutory responsibility to respond. Without waiving its objection, Respondent 
states it does not have any records or information that any sites owned or operated by the 
Respondent ever did business with Whitney Barrel. Since the Information Request specifically 
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referenced GLCC and Kingston Steel Drum however, the questions in this section are answered 
with respect to the KSD facility. 

3a. Kingston Steel Drum 
Route #125 
Kingston, New Hampshire 03848 

3b. Respondent's operations commenced at the KSD site in May 4, 1973 and ceased on May 
31,1976. The Respondent's operations consisted of reconditioning both open and closed 
head drums. For open head drums, residues were emptied from the drums, which were 
then passed through an incinerator to burn off remaining residues. The drums were then 
brought into the plant for sandblasting, de denting and lining operations. The closed head 
drums were pre-flushed then rinsed with a caustic rinse solution, washed in a dilute 
hydrochloric acid solution, sand blasted, and dedented. 

3c. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information regarding specific constituents that would have been 
processed or used in connection with facility operations or that would have been present 
in materials processed or used in facility operations during the Respondent's operation of 
the site between 1973 and 1976. However, Respondent understands that a variety of 
solvents and other chemicals were handled at the Kingston Steel Drum facility. However, 
Respondent has no specific information on these chemicals. No Material Safety Data 
Sheets (MSDSs) were found specifically related to the Respondent's operations at the 
site. However, several MSDSs from other companies were found. Although copies of 
these MSDSs have not been attached to this response, the Respondent will provide them 
upon request. 

3d. During the period of Respondent's operation of the site, drum reconditioning continued in 
a manner similar to previous operations with some modifications intended to reduce the 
potential for pollution at the site. The "Kingston Swamp" was reportedly backfilled in 
1973 and the caustic lagoon backfilled in 1974. Oil separation equipment was installed 
and "deoiled" and "oily" wastes from the closed head drum reconditioning process were 
stored in separate on-site holding tanks. To the knowledge of Respondent, there are no 
current operations at the KSD site. 

3e. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information in its possession related to products recycled, recovered, 
treated or otherwise processed at the KSD site during the Respondent's operation of the 
site between 1973 and 1976 other than those generally described in response 3b. above. 

3f. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information in its possession related to raw materials used in the 
operations at the KSD site during the Respondent's operation of the site between 1973 
and 1976 other than those generally described in response 3b. above. 
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3g. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information in its possession regarding the cleaning and 
maintenance of equipment during the Respondent's operation of the site between 1973 
and 1976. 

3h. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information in its possession regarding the methods used to clean up 
spills during the Respondent's operation of the site between 1973 and 1976. 

3i. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information to date regarding schematic diagrams or flow charts of 
the Respondent's operations at the site between 1973 and 1976. 

Although not applicable to the Information Request regarding operations during 
Respondent's ownership because it is dated outside the Respondent's period of operation 
of the site, a flow diagram dated 8114179 was found during Respondent's file review 
which shows the rinse water disposal system at the site. This flow diagram is included as 
Exhibit B. 

3j. Respondent does not have complete records of employees at the site during Respondent's 
period of operation and has no records of employment for periods before and after 
Respondent's period of operation. Respondent no longer employs anyone with any direct 
knowledge of the operations at the Kingston Drum Site. As stated above, Respondent 
found no information regarding any relationship with Whitney Barrell Company. 

Section 4 - Respondent's Wastes and Waste Streams (including By-Products) (1950-1985) 
MallincIaodt objects to the completion of the "Waste Survey" as overly broad and unduly 
burdensome. However, without waiving this objection, the following responses are provided. 

4a - c. To Respondent's knowledge, it has found no information to date regarding specific 
descriptions or volumes of the wastes generated or specific waste containers used during 
Respondent's operations at the KSD site between 1973 and 1976. Therefore, Respondent 
is unable to complete this Waste Survey. 

4d. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has found no information regarding the persons at the site responsible for 
collecting and managing wastes generated during Respondent's operations at the site 
between 1973 and 1976. 

4e. Respondent did not find specific documents responsive to this request. A general 
description of the KSD site in EPA's Remedy Selection Document included the following 
information. Caustic rinse water was disposed in a lagoon located 150 feet to the west of 
the cinder block building. The caustic lagoon was a barbell shaped pond averaging 
approximately 25 ft in width, 100 ft in length, and 3 ft in depth. The lagoon received 
approximately 4,000 gal/day of caustic rinse water. Another small pond, commonly 
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referred to as the "Kingston Swamp", was generally circular, approximately 100 ft in 
diameter and 1 ft deep. 

4f. Respondent does not have complete records of employees at the site during Respondent's 
period of operation and has no records of employment for periods before and after 
Respondent's period of operation. Respondent no longer has any employees with any 
knowledge of the operations at the Kingston Drum Site. 

Section 5 - Respondent's DisposaIlTreatment/Storage/Recycling/Sale of Waste (including By-
Products) (1950-1985) 

Respondent objects to this request as overly broad and unduly burdensome and beyond 
Respondent's statutory responsibility to respond. Several of these inquiries are irrelevant if a 
nexus between the KSD site and the Whitney Barrell Site cannot be established. Respondent has 
found no evidence of any nexus to the Whitney Barrell Site. Without waiving its objection, 
Respondent states it does not have any records or information on waste disposal practices, 
contracts, disposal facilities, etc. at the KSD site except where specifically noted below. 

The site was remediated under CERCLA (United States v. Ottai & Goss, et al. C-225-L (D.N.H.) 
and the remediation activities are described in various EPA reports. The related reports found in 
the Respondent's files were the Remedial Action Master Plan by Ecology & Environment, Inc. 
for EPA dated August 27, 1982, Technical Specifications for Kingston Drum Site by Camp 
Dresser & McKee dated April 1984, Excavation and Waste Removal Plan by Camp Dresser & 
McKee Inc. dated May 1984, various manifests dated March 1985 (see 4 e-s below), and the 
Preferred Remedy Remedial Alternative Selection by EPA dated October 29, 1986. Respondent 
makes no representation that this is a complete list of documents related to the cleanup of the site 
and Respondent did not submit a Freedom of Information Request regarding the Kingston Drum 
Site. 

5a - d Respondent objects to this request as overly broad and burdensome. Respondent does not 
have records regarding employment at the KSD site either before or after its period of 
operation between 1973 and 1976. Furthermore, Respondent does not have complete 
records of employees at the KSD site during Respondent's period of operation. 
Respondent could not determine what individuals were responsible for waste handling as 
described in these questions. Respondent no longer has any employees with any 
knowledge of the operations at the Kingston Drum Site or other knowledge or 
responsibility pertinent to this Request for Information. 

5e - s. To Respondent's knowledge, it has no information concerning waste containers, contracts 
or arrangements for disposal, locations of disposal sites, waste carriers used or their 
employees, the frequency or volumes of wastes picked up at the site, or the vehicles used 
for wastes generated at the site during Respondent's operations at the site between 1973 
and 1976. One invoice dated 10/31175 from seA Disposal Services (103 Bedford Road, 
Rowley, Mass 019696) was found from Respondent's period of ownership however there 
was no description of services, amounts or the type of waste disposed. This invoice is 
included as Exhibit C. 
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Although not applicable to the Information Request for the Respondent because they are 
outside the Respondent's period of operation of the site, the following records related to 
waste disposal were found during Respondent's file review. 
• A list of effluent treatment purchased in 1977 - 1978. The list shows the date, 

company, and amount and includes S&M Disposal, Browning Ferris Ind., Stewart's 
Septic, Roland's Sewer/Septic, H&H Septic, Albert Gray, Dan Ray. This list and the 
supporting documentation for each shipment are included as Exhibit D. 

• A list of waste disposal shipments from Nov 1978 - Oct 1979. The list shows the 
date, company, and amount and includes Browning-Ferris, S&M Disposal, Ottati & 
Goss, Louis Ottati, Harding Metal, Keefe Environmental, Spaulding & Frost, 
Stewart's Septic, Bill Rafeal, Marshall Bean, Plaistow Lumber. This list and the 
supporting documentation for each shipment are included as Exhibit E. 

• Purchase orders to D&L Service Inc, each for one load of wastewater, were dated 
2/28/80,6/11/80,6/18/80, 7/15/80. These are included as Exhibit F. 

• Hazardous waste manifests for Waste PCB materials all dated Mar 85. These appear 
to be from the site cleanup work previously described. International Minerals & 
Chemicals is the generator, the disposal site is SCA Chemical Services. One manifest 
for hazardous waste liquid (decontamination wastewater) was also dated Mar 85 and 
the disposal site was SeA. Additional manifests for non-hazardous scrap iron & 
debris dated Apr and May 85 also show SCA as the disposal site. Although copies of 
these MSDSs have not been attached to this response, the Respondent will provide 
them upon request. 

5t- v. Respondent did not find any documents responsive to this request. See the response to 4a. 
- 4d. above. 

Section 6 - Respondent's Environmental Reporting 
Respondent objects to this request as overly broad and unduly burdensome and beyond 
Respondent's statutory responsibility to respond. Without waiving its objection, Respondent 
states the only applicable period for which Respondent is providing information requested in this 
section is the time periods during which the Respondent operated the KSD site. Federal or State 
offices, filings or regulations under which the Respondent has reported information related to 
other operating sites or operations is not applicable to this Information Request and is outside 
EPA's scope of authority related to this Information Request. Without waiving these objections, 
the Respondent is providing the following information. . 

6a. As indicated on an undated document found in the files, the EPA ID for the KSD site was 
NHD99071 7647. 

6b-c. Respondent did not find any documents responsive to this request. To Respondent's 
knowledge, it has no information regarding correspondence with or reporting to any 
federal offices during Respondent's operations at the site between 1973 and 1976. 
However, based on the nature of the operations, it is possible communications were made 
to federal offices. 
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6d-e. To Respondent's knowledge, it has no infonnation regarding correspondence with or 
reporting to any state offices during Respondent's operations at the site between 1973 and 
1976. However, based on the nature of the operations, it is likely communications may 
have been made to departments within the state of New Hampshire or local governments 
regarding waste disposal permits. 

A Chronological Project Summary memo produced by a consultant for the Respondent 
and dated February 23, 1983 refers to various internal memos and site visits from New 
Hampshire State offices. These are: State Water Pollution, the Water Supply and 
Pollution Cont. Commission and the Department of Health & Welfare. This summary 
memo also refers to a letter from the State of NH dated April 1, 1976 referencing State 
Order No .2129 which required the site to cease violations of contaminated runoff and 
take actions prevent future occurrences. None of the actual memos or site inspection 
reports was found in Respondent's files. 

6f - g. See the responses to 6. b-e above. 

Section 7 - Information Concerning Respondent's Association with the Whitney Barrel 
7a. - i. Respondent does not have any infonnation responsive to this request. Numerous historic 

files related to the KSD site as well as the Great Lakes Container Corporation division 
were reviewed to prepare this response to EPA's Information Request. No references to 
Whitney Barrel were found in any of the documents reviewed. No contracts, invoices, 
purchase orders, or other similar records were found that referenced Whitney Barrel in 
any manner. To Respondent's knowledge, based on the record review completed, there 
was no relationship of any kind between the KSD site and Whitney Barrell or between 
GLCC and Whitney Barrell. 

Section 8 - Infonnation About Others 
8a-c. Respondent is not aware of any other information concerning the operation of the Site, 

materials sent to the Site, or other persons that may have additional infonnation related to 
the Site. 

Section 9 - Compliance With This Request 
9a. Respondent states that its review of records has been limited to those now in its 

possession and control. Respondent has in its possession at the address listed above 
legal files and documents primarily related to pleadings/correspondence for u.S. v. Ottati 
& Goss, as well as corporate documents maintained in the ordinary course of business 
relating to the former GLCC division of IMC. 

As stated previously, Respondent has responded to this request by review of documents 
maintained in historic files. There are no current employees of Respondent who have any direct 
knowledge about the KSD site or the former GLCC division of IMC. Respondent has made a 
diligent review of these records and believes the foregoing is complete, true and correct. 
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Respondent reserves the right to supplement this Information Request if further responsive 
information is identified. 

Sincerely, 
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EXHIBIT A 
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Jl.GREEHENT OF PURCH.\SE JI.:ID S,\LE 

, 

SECRI!:TARY'S ~ILES 

Ori,in<ll Oocum_nt 

This Agreenent of Purchase and Sale ("Ag~ecment·) d~ted Au~ust 4, 
1976, by an~ bet.;een THE 3016 CORPOR:\7Iml ("Buyer"), a :'!ichigan corporatiO:1, 
and I'·lT:::~~;:'.'lIO:lAL lII:;ERr.LS .. cm:rnc.1\.L COR?OMTIO:-l, (. n:c ~) I a !~e\.; York 
corpora :.iO;1; 

WITNESSETH: 

WHEREAS, Great Lakes Container Division is a segment of the business 
of D1C and is "1",011y owned by U1C; and 

1'IHE!1.E.,'\.S, I::C desires to sell and Buyer desires to purchase the assets 
of Great Lakes Container Division as hereinafter described. 

HOH, THEREFORE, in consideration of the preQises and of the mutual 
agreements herein contained, the parties hereto agree as follows: 

ARTICLE I 

DESCRIPTIon OF TRA..'lSACTION 

1.1 PURCnA.SE AHD SALE OF ASSETS OF Gru:..:J.T L.1\KES CmiTAI::::R Dn'ISIO~j 

At the closing (as herein defined), but effective as of the close of 
business on May 31, 1976 (the -Effective Dace"), I~C wi~l sell and d~live= 
to Buye= I and Buyer \.;ill purchase from I~IC all of the assets, as the sa;:): 
shall e~is~ on the Closing Date, of Great Lakes tontai~er Division. o! 
every ty?e and description, rA~)., ~Drsnpal. ~~d mi~e~. ~~~;~~~= =~~ ~~t=~=!~!=. 
includi~~ without limitation, except as hereinafter p=ov~~c~ i~ th~E Sc=t~=~ 
1.1 : 

(a> The real property described in Exhibit A to this Agreene~t; 

(b) The leasehold interests in real proper':.)" trucks, comp':.lter 
and other property described in Exhibit B to this ,;·;;ree:nent; 

(c) The buildings, plants, fixtures, machinery, production 
equipment, office equipment, furniture, vehicles and all other tan
gible personal property, irnprov~~ents and fixtures; 

(d) The inventories, relnting to the Assets on ha~d at, or in 
transit to or from, ull of the facilities described in Exhibits A 
and S of this Agreement or other locations on the Closi~g Dat2 consis~ing 
of raw materials, work in process, finished product3, p~ckaging anc 
shipping supplies, repair parts and operating' s~?plies, but excl~di~r, 
containers which are in the possession of the Division for servicing 
and which belong to lIIC's customers; 

(e) The contract rights of I!~ under all contracts described in 
Exhibi t C to this .1l.greement, and all other contri".cts pertaining to t!-.e 
Great Lakes Container Division: 

(f) The accounts receivable of Great Lakes Contai~er Division; 

(g) Books and records, telephone nur.iliers, rights and clair.15 
und2r insurance pOlicies, cU3tOQer lists, the registered tradcna=k 0: 
Great Lakes Contuiner Division, tradenames: and 

(h) Prepaid assets to the cxtent the benefit thereof can be 
transferred to Buyer: 
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I, . 
including 

but not'n E~hibit 
li7tedh~reinaftCr 
be1tlg 

those specific assets of Great Lakes Container Division 
D to this Agreement (said assets to be pu=chased ~y Buye~ 
referred to as the "Assets"). 

L 
ID~RATION FOR PURCHASE 

2 CONS w , 

hase price to be paid to IMC by Buyer for the Assets shall be 
The f¥~~ Four Hundred Six Thousand Eight Hundred Seventy-Four and 

tight Ml~8 406,874.00) Dollars (the "Purchase Price"). 
00/ 100 (T , 

IMC and 
S et forth as 

Buyer agree that the allocation of the Purchase P=ice shall ~e 
in Exhibit E to this Agreement. 

CLOSING BkLANCE SHEET 

HiC has furnished to Buyer, a combined balance sheet 0= Great Lakes 
, er Division as at the close of business on May 31, 1976, pre?are~ in 

contB~nnce with generally accepted accounting principles, such baLa~ce 
accor ~eing attached hereto as Exhibit F. Such combined ~alance sheet 
sheet'n referred to as the "Closing Balance Sheet") has been certified ~y 
(he~e~ Young & Company, Certified Public Accountants (herei~ re=erred to as 
}.It ~II1C Auditors") as to conformity with generally acce;:>'.:ec accounting 
th7 iples and contains such qualifications as the IMC Au~itors have ~eS'-~d prlnc . 
necessary in the c~rcumstances. 

PAYMENTS AT CLOSING }.4 

In consideration of the sale and delivery to Buyer of t~e Assets: 

(a) Buyer shall pay to IMC at the Closing, by ce=tified or b~~~ 
cashier's check, the Purchase Price less: 

(i) liabilities assumed in the amount of $850,234.00; and 

(ii) $2,986,000.00 

(b) Buyer shall deliver to IMC its $1,486,000 pro~issory note i~ 
the form provided in Exhibit G to this Agreement and its 5l,50C,000 
promissory note in the form provided in Exhibit H to this Agree~ent 
(said notes being referred to herein as the "Notes"), .... hich said !"otes 
will be secured by mortgages and security agreements in the fo~s 
provided in Exhibit I to this Agreement; and 

(e) In addition to the sums set.out in (a) and (b) above, Buya~ 
shall pay to IMC at the Closing, interest on the Purchase ?rice (less 
$1,500,000 and less the amount of the credit to be taken by Buyer ~or 
liabilities it is assuming as of the Effective Date) at the rate of 
ten percent (10%) per annlli~ for the period from June 1, 1976 to the 
Closing Date, and interest on $1,500,000 at the rate o~ eight perce~t 
(8%) per annum for the period from June 1, 1976 to the Closing Date. 

1. 5 ASSUaPTIO~~ OF LIABILITI:SS 

Buyer will assume and agrees to pay, perform and discharge all 1iabili~ies 
of Great Lakes Container Division to the extent reserved for in the Closins 
,!3alance Sheet, including, \.ithout iimitation: ----_ .. 

(a) Current liabilities of Great Lakes Container Divisio~; 

(b) ~ortgage obligations under those mortgages described in 
Exhibit J; 

hut exclu~ino those snecific liabilities of ~re~t Lakc~ Co~t~iner 
Division listed in Exhibit K to this Agreement. In addition thereto 
BUyer shall assume the following: 
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" 

Ca) Oblig3tions of IMC arising under all contracts, agrecMents 
nnd leases referred :0 in Section 1 .. 1 (b) and (e) of this Asrcement 
whic:l under the te:-ms of 'Such contracts, agree::le!"lts and leases were 
not requircd to ~e ?erfor~cd prior to the Closing Date and which do 
not relate to events occurring prior to the Closing Date; 

(b) Obligations of Great Lakes Container Division incurred in 
the onlir.ary course of business but not yet reflected on its booi<s; 

tc) Collective bargaining Agre~~ents pertaining to Great Lakes 
container Division e~ployees; 

Cd) Raw materials purchase contracts; 

(e) Product and service sales contracts; 

(f) Energy su?ply and utility contracts; 

(g) Undisclosed claims arising out of operations of Great Lakes 
Container Division knc· ... n to Irving A. Rubin; and 

(h) Obligations of Great Lakes Container Division for shortages 
of containers delivered for servicing. 

ARTICLE II 

CLOSING 

2.1 TIHE A..'.;!) PLACE 

The closing (hereine:ter called the ·Closing") shall be August 2S,l976 
or such later date (not leter than Sept. 15, 1976) as r...a:: :r.utually be 
agreed between the parties i~ writing (~erein called the "Clesing Date"), 
provided, however, that t~e Closing Date cay be further extended, but ~ot 
later than SP..!"t. 20, 1976 if whilp. ;.ntencing tn I""!Ol"'!11e"::'.? i:::'.? >:"o!":,:'.?~rl!!::e~ 
financing of approxi~ately 54,500,000 of ~he Purchase P=~ce, the p~=~y 0: 
parties financing Buyer's acquisition require additional ti~e in which to 
make the necessary funds available. 

The Closing will be held at 10 o'clock a.m., Detroit Ti~e, on the 
Closing Date at the office of Jaffe, Snider, Raitt, Garratt & Heuer, 
Professional Corporation, 1800 First ~ational Building, Detroit, Michigan, 
or at such other place as ~ay mutually be agreed,between the parties in 
writing. 

2.2 EFFECTIVE DATE OF T~~~SFER 

While the actual transfer of the Assets is to be made at the time of 
the Closing, such transfer is to be made for accounting purposes as of 
close of business on May 31, 1976 (the "Effective Date") •• It is understood 
and agreed that in the event the transactions herein contem~lated are 
consu~ated, such transfer shall be effective as of the close of business 
on May 31, 1976 and all operations conducted by IMC between the close of 
business on May 31, 1976 and the Closing shall be deemed to have been 
conducted for the acc.ount of Buyer, and Buyer shall be e:lti tIed to all 
profits and shall bear all losses resultin; from such operations as well as 
to all properties and assets acauired for or on behalf of Great Lakes 
Container Division during such period. A separate post-closing accountina 
of operations bet~een the Effective Date and the Closina shall be ~:epared 
in such manner and at such ti~e as shall be deterr:tined by I!IC and Buyer. 

2.3 TRANSACTIO~S AT CLOSI~G 

At the Closing, Buyer shall deliver to INC the consideration provided 
by Section 1.4 of this Agreecent, and IMC shall deliver to Ruyer all 
~ece~sary and appropriate cO:lveyances and documents to transfer all of 
1ts 1nterest and title in and to the property and Assets to be transferred. 

- 3 -
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- ARTICLE I I I 

REPREsmlTATIO;'~S AND t-lAR?,.2\!;TIES OF I:-!C 

lMC represents and warrants that: 

3.1 
ORGMlIZATIO:1 A!:D GOOD STANDING 

IHC is a corporation duly organized ar:d existing a:"l.C :':1 good stancir.g 
the laws of the State of New York and is- qualified ~o do business ~nd 

under d - f - " '1'" -" -, d .' _ _ ~ood star lng as a orelgn corporatlon In ~lcnlga:1, ~~oce ~s_an • ~e~ 
15 l~hire, ~issouri, Kansas and Oklahoma. There are :10 d:'ssolutio~, liq~:'
}lam? or bankruptcy proceedings pending, cont::empla ted by !J:-, t::o t::'e 
daUon h d - .. T'lC 
knOW 

3.2 

ledged of I:·IC, t reatene agalns ... ....:. . 

CORPOR.;TE POI-lER .r.ND AUTHORITY 

IM~ has the corporate power to: 

(a) Own or lease the assets being sold to B~ye:- ~nd to conduc~ 
the business of Great Lakes Containe:- :livision in :~i:::-.:'sa:1. R!:ode 
Island, :~ew Hampshire, !-lissouri, Kansas and Okla::o::.a; :':1C 

(b) Enter ~nto and carry out t~e terms of :::::'s ~g:-ea~ent. ~ll 

corporat::e proceedings have been take:1 and all cOG' :-=.~e aut:::'o:::ity ~2S 
been secured ' .... :-:ich are necessary to 2.'.:.-::norize t::: e:-:=.:;'.:.ti-:", c.eli':e:-.,.: 
and perforr.lance of this Agreenent. ~-:~er. execu::ed 2.::::' ::eliverec, t:-.is 
Agreer.lent will constitute a valid and ~inding o~li;=.~:'o:1 of r..::: e::£o~
ceable in accordance • .... i th its ter.:',s a:-.:3. condi tiO:-.5, =:'~:;ept as s uc:: 
enforce2ent r.lay be limited by bankruptcy or othe::: la~s of general 
application af=ecting creditors' rights. 

3.3 TITLES TO ASSETS TRANSFERRED 

(a) mc has delivered to Buyer ::::xhibi ts A ar.c. :s ",,~ich consti t~te 
descriptions of all real estate and leasehold in::eres~s i~ real 
property of Great Lakes Container Division •. Exhi~its A a~d 3 also 
include a true and correct legal descrip~ion of all real property a~d 
leasehold interests therein listed, and s~~narizes a:l liens, enc~
brances, eas~~ents, reservations, restrictions, lice~s=s, clai~s, 
defaults, defects and other matters affecting IMC's t:'tle or interest 
in any and all of the real estate and leasehold interests listed 
therein. 

(b) IMC will execute, acknowledge and deliver to Buyer on tte 
Closing Date good and sufficient warranty deeds, bills of sale, with 
covenants of warranty, endorsements, assignments and o~~er good and 
sufficient instrunents of sale, conveyance, transfer, and assig~~?nt 
in form and substance reasonably satisfactory to 3-..1;;-e:-'s ::::ounsel in 
order to effectively vest in Buyer good. indefeasi~le and rnar~etable 
title to the Assets, free and clear of all securitv i~cerests, liens, 
enbumbrances, nortgages, deeds of trust, pledges, ~~~ity charges, 
conditional sale interests or other title retention a;:::ea~ents, 
assessments, covenants, restrictions, reservations, e~croac~~ents, 
cOmr.litments, obligations, liabilities and other bcrcens of every 
nature, whether or not the sane constitute a lien or render said 
ti tle unrnarketable, except those speci::ically provide:3. :or in this 
Agreer.lent or the Exhibits to this Agree~ent and shall deliver to 
Buyer all the files, documents, papers, agree~ents, ~ooks of account 
and records pertaining to the business of Great Lakes Container 
Division (other than corporate seal, nir.ute books and stock records) 
which Buyer shall keep available for inspection and use by ~~C on 
reasonable notice if same are required for incone tax audit or other 
purposes. 

0030-0018 
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L PROCEEDINGS 
LEGA 

listed in Exhibit L, there is no suit, action or legal, 
Except,as arbitratio~ or other proceeding pending or, to the knowledge 

administratlV~'known to Irving A. Rubin, threatened against IV.C relating 
of IMC and no nor anv condemnation proceedings pending or, to the knowledge 
to the AssetSt known~to Irving A. nubin, any investigation of Great Lakes 
of I!~C and Dn~ision or of the Assets being conducted by any governmental 
contalner 1 
authority or agency. 

PERFOR:.!.ANCE . OF AGREE.:1E!1T 
3.5 

C 's not now in default of, and the authorization, execution and 
, 1M 1f this Agreement and the consummation of the transactions 

dellv:rr ~ed here!::>y by I:IC will not result, to any extent .,hich \-:ould 
conte~?Ba er's title to or operation of the Assets, in any.!::>reach or 
a~fect, ~Yof or default under, its Articles of Incorporation, By-Laws, or 
Vlolatl~gage: agreement or other instrunent to ...,hich I?!C is a party or by 
any ~O~t or any of its Assets are hound or any judgment, order, writ, 
~h~c c~ion or decree applica!::>le to H1C or, to the knowledge 0= IUe, a:1Y 
~nJungoverr~-:1ental rule or regulation or, to D1C's knot-lledge, require the 
aw, nt or approval of, any federal, state, municipal. or o::::er goverr_'!lental 
conse, ' , d 'h 

thority, prov~ded th~t nO representat10n 1S ma e w~~ res?ect to the 
au '1 h 1 1" l' 'h lication of ant1-trust aws or ot er aws or regu at1nns =ea l:1g W1t, 
app . f t d 
-pe~ition or restra1nts 0 ra e. co .. , -

3.6 COLLECTIVE B.z\RG,;'INI~G 

tHe has delivered to Buyer Exhibit M, which exhibit co~stitutes a 
schedule of all collective bargaining agreements to which r~c is a party 
affecting or relating to the Assets. Except as disclosed in Exhibit M, 
to I!'!C'S Jcnowledge there are no r.1aterial disputes presen'.:.ly subject to 
any grievance procedure; arbitration or litigation under t~ose contracts 
or any material default under any such agreements, or any event which by 
passage of tir.1e will be cone a material default, by IHC or any other party 
thereto. To D1C's knowledge, there are no strikes, lockouts, Hork stoppages, 
slowdowns, jurisdictional disputes or organized activity occurring or 
threatened with respect to Great Lakes Container Division. 

3.7 LUUTATIml ON REPRESE~lTATIONS AND HAR.RA.NTIES 

Notwithstanding anything in this Agreement to the contrary, it is under
stood and agreed that INC is not representing or warrantying, or in any other 
canner guarantying, the collectihility of any of the accounts receivable 
sold to Buyer by U1C pursuant to this 'Agreement and that I}!C is not 
representing or warrantying the physical condition or quality of any of 
the machinery, equipment, vehicles or inventory which is being sold to 
Buyer by 1HC pursuant to this Agreer:lent. 

ARTICLE IV 

REPRESEnTATIONS AND WARRANTIES BY BUYER 

Buyer represents and warrants that: 

4.1 ORGANIZATION 

Buyer is a corporation duly organized, validly existing and in good 
standl n9 under the laws of !-hchigan, and Buyer has the corporate po~ ... er 
W OWn lts properties and to carry out its business. 

4.2 CORPORATE AUTHORITY; NO CONFLICT 

and Hhen approved by the Board of Directors of Buyer, the execution, de 1i very 
performance of this Agreement by Buyer, and the conSUmMation of trans-

-5-
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10. ted hereunder , including the execution, eeli. '/e='! and 
ctions contemPBuyer of the Notes and mortgages referred to :n Se~tion 

;erformance ~y ~greement, will not violate or result in a~y ~rea~~ or 
1 4(b) of th~Sr default under, any of the provisions of the :ertificate 
violation of t':on or By-Laws (If Buyer or the provisions of a:::y ir.c.e:1t~e, 
of Incorpora ~ment or other instru.'nent to which B'.lyer is a par-:.y or by 
~rtgage ag~eBUyer'5 assets are bound or any j~c.;~ent, oreer, wr:t, 
which any °or decree applicable to Buyer or, to :he knowlec;e of 3uye=, 
injunctl.onovern..~ental rule or regulation, or to the kr.oldec:;;;: 0: 3uye=, 
~ny ~aW/t~e consent or approval of, any federal, state, mu~i=~?al or other 
requlre tal authority. 
90vernmen 

~lISSTATEW::1T' OR OMISSION 
4.3 

P
'resentation or warranty of Buyer in this Agres:::e:1-:' or in any 

No re . f . t h d 1 .. ,' - "" . t statement, cert~ ~ca e, sc e u e or e~~~D~t =ur~2s~e_ or to ~e 
dOcu.:,e~e~ I:.\C by Buye= pursuant to or in connection · .... i t21 t::'is ;>.gree.."1e:1t 
furnl s , t~ansactions contenplated hereby contair.s or will =o~-:.ain any 

nd the • f .... 1 f a tatement 0 a ma~er~a act. 
untrue 5 

ARTICLE V 

COVENANTS OF laC 

IMC covenants that from the date of t~is ~greement u~t~: tte Closing 

CONDUCT OF BUSE1ESS 5.1 

mc shall, until the Closing Date, conduct the ordir:.a:-.:· !J:.:.siness of 
. Great Lakes Contair.er Division in a reason~ble =anner a~~ :~:l ~ot, witho~t 

the prior \·;ri tten consent o~ Buyer f ,enter ~ntc: _ 2.:1y extraor::.:.:.z:.ry -:.r~::,:;:ac~~o:1s 
affecting tne .:"ssets, and \Oll.ll, use ~ ts best e;=:orts to prese:-.'e Si.lC:l. ::)Us~::ess 
organization ~ntact, to keep availa~le the ?~ese~~ e~?~o~ees o:,G=eat Lakes 
container Div1s~on and to preserve 1ts relat~ons~~ps w~t:l. s~~?l~ers, custo=ers 
and others having business relationships wi~~ Great La~es :o::tai::er Division. 
other than sales in the ordinary course of its !Jusiness, :::: · . ..-ill not 
transfer, encumber or assign its interest in any of the ;'.sse::s wi thout 
~e prior written approval of Buyer. 

5.2 HAINTENANCE OF PROPERTY 

L~C will use its best efforts to preserve and maintain ~~e Assets 
being sold hereby in good operating condition and repair, s~ject only to 
ordinary wear and tear occurring in the ordinarJ course of b:.:.si:l.ess. 

5.3 INSURA.'iCE 

L'lC has delivered to Buyer Exhibit U, a true and COm?lete list of 
policies of fire, liability and other insura:1ce in effect On ~~e eate 
hereof relating to the Assets. IHC will maintain such ?ol:'cies listed 
in Exhibit N in full force and effect up to and including t::'e Closing 
Date and any and all of such insurance coverage shall enu=e to t~e benefit 
of Buyer with respect to any losses or clains arising as a result of 
events occurring during the period from the E:fective Date to ~~e Closing 
Date. 

5.4 INCREASES IN CO!-!PENSATION 

n1C will not, without the prior written consent of Suye=, g=ant any 
increases in rates of pay to salaried e~ployees of Great Lakes Container 
DiVision receiving an aggregate remuneration of more than 520,000 per annum 
or to hourly employees of Great Lakes Container Division or ~ake any 
increase in other benefits to which such employees rn3y be entitled, except 
ncreases required by existing collective bargaining contracts. 
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NEW CO::TRAC':'S 

IHC will not enter into any new contracts in respect 0: Great Lakes 
tainer Division involvi!".g an- cl:TtOunt exceeding SlOO,OOO or in'Jolving 

con nce over a period in excess of twelve (12) ~nths without the prior 
performa " a 
written consent o~ ~ycr. 

6 MAKE I:i:O R.."_';71 0:: AVAIL."BLE 5. 
DIC will nake availa~le for inspection by Buyer the originals and true 

Pies 0: all ceeds and coc~~e~ts -of title, all contracts a~d agreenents 
co C - l' G L' C . ... . to which I:: loS a p=.;::-ty re_atl-ng to rea:: a.<cs onta1.::e;::- Dl.vl-sl.on, penn t 
Buyer a::d ,Buyer' s a'.l::~orized re?::ese~::~tives. ::0 have full ac:~ss to all 
~o~ertl-es, records and doc~cen::s ana ::urnl.S~ to Buyer s~=~ rl.nancl-al anc 

~tner in:orrt=.tion '~'i:::' respect to Great !..a:<e;:; Cont:ai::er Di\'ision. as Buyer 
~y fro~ ti~: to ti~e reaso~ably ::equest; provided~ hc~ever, t~a~ any 
fl.lrnish1.ng 0: such 1. ,,!'or!.'.a t1.on to Buyer 0:: a::y m.J.,ang oy 3'.:yer or such 
investigation shall not affect the right 0: 3uyer to rely ~?on the re?re
sentations a::d warranties of I~C in t~is Agree~ent; exce?t that should 
Buyer, in the co~rse of these investigatio::s, acquire act~~l and specific 
knowledge of .J.ny facts inconsistent with the ;::-ep;::-ese~tatio~s and wa~~~~ties 
of I~IC hereu~::!er, then Buye~ s~all have the cuty to p:::c::;?t~y noti£y -r:1C 
of such fact:s so that Inc shall have the opportunity to c~re any clai:;ted 
breach of w=.rranties or representations resulting there£ro~ prior to the 
Closing Date. ' 

5.7 NAIVER OF LIE1,S 

IMe covenants a~d agrees to waive any a~d all sellers' and other liens 
of any kind whatsoever which it oight have with respect to or against a~y 
and all prope::ty beir.g sold hereby, exceptin; only. such ~rtgages as are 
provided for by Section 1.4(b) of this Agree=ent. 

5. S EHPLOYEE B':::~':::=!?S 

\~ith respect to €.-:\ployees of I!!C · ... hose :::lrincioal dutias relate to 
Great Lakes Container Di'lision and I·;ho enter the e~ploy of :auyer im."nediately 
following the Closing on Closing Date: 

Ca) Pension bene:its vihich shall !-lave accr'.!ea u;> to Closing 
Date under DIC's Salaried E..~ployees :<et.irement Plan a:',o under rlC's 
Hourly D.:lployees Retire..-:1ent Plan s~all :,e fully veste:i, and I~lC will 
purchase single-pre~i~ annuities for t~e value of such pension benefits; 
or provide the employees with certificates of equal worth for 
the value of such pension benefits. 

,(b) Under the retire..~ent plan pro?Osed to be esta~lished res
pectl-ng hourly enployees of Great Lakes Container Division at the 
Pontiac, Michigan plant, who are ~e~be~s of Sheet ~etal Workers 
Interna tiona I i\ssocia tion, Local Union :iumber 566, at such tine as 
the said plan is esta!:llished and a trustee qualified thereunder, IHC 
agrees to pay to the said trustee a S~"n equal to ten cents (lot) per 
hour for each hour o:..-orked by each such €."nployee of I.:-~C from Hay 1, 
1976 to the Closing Date; 

(el Each such eI:!?loyee .... ·ho is a participant in I:!C' s Employee 
Inves~ent Plan shall be fully vested as of the Closing Date and 
paid directly the ~7~unt of his account in the Plan; 

(d) IMC shall pay directly to eac~ salaried ~~ployee and non
union hourly e~?loyee vacation pay accrued with respect to such 
employee as of the Ef:ective Date: and 

(el IHC agrees to pay any sev~ra~ce paz' due uncer I~!C's severance 
policy to any F~esent salaried e~?loyce of Great Lakes Container 
Division termi: ::ed by B'.lye!' lvithin 180 days after the Closing Date 
for any reason other than cause. 

-7-
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ARTICLE VI 

COVE~~ANTS OF BUYER 

o~!ATIVE COVENlI.NTS OF BUYER 
1J'F I I'" 

g as the Notes shall remain unpaid, Buyer shall, unless L'~C 
SO 10n ., . h rwise consent ~n wr~t~ng: 

shall ot e 
(a) payment of taxes, etc: Pay and discharge all taxes, assess~e~~s 

d governmental charges or levies imposed upon it or ~?On its inco~e 
an ro fits or upon any of the Assets, prior to the date on which 
or ~lties attach thereto, and all lawful claims which, i£unpai=, nig~t 
pen me a lien or charge upon any of the Assets, prOVided that 3~yer 
be eo . d h .... ., h 11· not be requ~re to pay any suc ... ax, ass",ss:::-,ent, cnar:;;e, ""-evy 
~/ claim which is being contested in good faith and by proper proce:di:::;.5; 

(b) Maintenance of Insurance: ~1aintain insurance wi~~ res=onsible 
nd reputable insurance companies or associations cove=ing all =isks 

~n form and amount reasonably satisfactory to nlC; 

(c) Compliance with laws, etc: Co~ply with the requir~e~ts 0': 
all applicable la~ ... s, rules, regulations and orders of any gcver:-_~ental 
authority, (noncompliance of ~ ... hich would naterially ad'iersely a':':ec-:: 
Buyer'S business or credit) in the general manne= custc~arily :ollo~e= 
by the Great Lakes Container Division p=ior to the Closing Date, 
provided, that Buyer shall not be required to so comply i: it is 
~ntesting s~~e in good faith and by proper proceedings; 

(d) Maintenance 0: Assets: Uaintain and preserve all of the 
As~ets in similar working order and condition, ordina=r ~ea= and 
tear excepted as is custor:larily' follo'lied by the Great :!..akes Con
~iner Division prior to the Closing Date; 

(e) Provide IHC with audited financial state .... lents pertaining 
to the container business within ninety (90) days 0= t~e closin~ of 
Buyer's fiscal year; and 

(f) In the event of the sale, assig~~ent or disposition prohi=i~e~ 
by Section 6.2(b) 9f any of the ~ssets, the proceeds 0= such sale, 
assigTh~ent or disposition shall be applied pro rata by 3uyer to repa:~e~t 
of the indebtedness incurred by Buyer to finance the P~chase Price 

. and to repayment of the Notes referred to in Section 1. ~ (b) • 

(g) All employees of IHC (other than employees who are receiving 
disability or sick benefits) \-lhose princi:pal duties relate to Great 
Lakes Container Division shall become ~~ployees of Buyer on the 
Closing Date. 

-
(h) Purchaser agrees that as soon after the Closing Date as 

possible it will have prepared and adopted a Pension Plan covering 
the employees at the Pontiac, Hichigan location representee. by "Sheet:. 
Metal Workers International Association, Local Union ~o. 366 M which 
pension plan will provide for a contribution for each covered ~~ployee 
of $.10 per hour. 

~.2 NEGATIVE COVENfu~TS OF BUYER 

i So long as the Notes shall remain unpaid, Buyer will not, without 
Ithe prior wrItten consent of IHC: 

(a) Liens, etc: Create, incur, assume or suffer to exist any 
mortgage, deed or trust, pledge, lien, security interest, or o~~er 
charge or encumbrance of any nature, upon or with respect to any 0: 
the Assets except that the foregoing restrictions shall not apply 
to mortgages, deeds of trust, pledges, liens, leases, security 
interests or other charges or encumbrances: 

0030-U022 
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(i) For taxes, assess~cnts or governmental charges or . 
. 5 on the assets if the same shall not at the time be delln

leVl~ or thereafter can be paid without penalty, or are being 
quetnested in good faith and by appropriate proceedings; 
con 

(ii) Existing on the date hereof or the Closing Date; or 

(iii) Arising in connection with the indebtedness to be 
. ur red by Buyer as described in Exhibit 0 hereto, or for 
ln~sequent refinancing of said indebtedness, provided that the 
Su SO refinanced does not exceed the permitted indebtedness, as 
sumvided in the Notes, Exhibits G and H to this Agreer:lent. pro 

(b) Sale, etc., of the Assets: Sell, assign, lease or otherwise 
of any'of the Assets, without the prior writte~ consent of 

disposecept in the ordinary course of business ~r as a result of (I) 
IKC'd~;ect or indirect conde~~ation (or settlement of threatened or 
the ~ condemnation proceedings) of that portion of the .:"'ssets used 
~ct~~ Louis, Hissouri; or (2) the consolidation of the oresent 
1D - ~ions carried on in the State of Michicran into fewer locations; opera J 

(c) Pay any dividends of any kind in cash or in kind, or 
ke any capital redemption of any kind, with respect to the Assets 

~~d the business described herein. 

ARTICLE VII 

CONDITION OF 3t.;"'YER I S OBLIGATIO~JS 

The obligations of Buyer to purchase the Assets are expressly conditioned 
tn the sa tis factio!: of the follo:dng condi tions: 

REPRESENT.,\TIO~lS ;.ND I1ARR.;'NTIES TRUE AND ·COR.."t.ECT ON CLOSI:;c; DATE 

Except as to changes conte~plated under or except as specifically 
wided by this Agreement, all representations and warranties of ric 
Itained in this Agree-:lent, shall be true and correct in all naterial 
>e::ts on and as of the Closing Date, \.,.i th the sa.-:le force and effect as 
)ugh such representations and Har::-anties had been t:1ade on a~d as of the 
)sing Date; provid::c., hmolever, t::at r:tisrepresentations or breaches of 
:ranty which do not result in any financial cost or expense to Buyer or 
not deprive Buyer of the use and benefit of any portion of t...'1.e Assets 

111 not be deer:ted to be material for purposes of this section. 

Cm!PLIANCE I-11TH COV::::1ANTS 

mc shall have fully conplied with all covenants stated in 1'.rticle V 
reof .which by their terms are perfornable on or prior to the Closing 
te, and shall have performed all acts required by this Agrea-:lent to be 
rformed by I':-lC on or prior to the Closing Date and U!C shall have delivered 
Buyer its certificate, dated as of the Closing Date and sig~ed by I'1C, 
the effect stated in Sections 7.1 and 7.2. 

3 REQUIRED CO~SENTS AND ASSIGI-i.1ENTS 

1 Written consents in form and content satisfactory to counsel for Buyer 
~ l.have been obtained to the assignnent of all leases, clai~s, contracts, 
r llcenses. \'lith respect to any other contracts, leases, clai!!ls, licenses, 
mlt~ and rights as to which Buyer reasonably requests written consent 

n asslgnment ..... ithin three months after Closing, I~;C will secure such 
~~nts in.f~rm and content satisfactory to counsel for Buyer with respect 

hibe speclflC agreer:tents and within the specific time pe=iocs noted in 
lts Band C to this Agreement. 

4 OPWION OF mc I S COUNSEL 
0030-0023 

bstBuYer shall have received from counsel for I~C an opinion in form and 
anCe sa t· J: at; ls ... actory to Buyer and dated th.e Closing Date, to the effect 
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, a corporation duly organized and existinq anc in 
(a) IMC l~der the laws of the State of New York ar.d is sualified 

oDd standlng uand is in good standing uS a foreign cor?Oratio~ uncer 
~o do bUSlnfe~sChigan, Rhode Island, New Hampshire, Missocri, Kansas 

l aws 0 1 the 
and Oklahoma; 

IMC h~S full corpor~te power and authority to ente: into 
(b) t the terms of thlS Agreement and to convey, =sslqn, 

and carry o~ deliver the Assets as herein provided; 
transfer an 

All corporate and other proceedings required to be taken 
(c) th art of IMC to authorize it to carry out this ~:;q=eer:!ent 

by or O~onve~, assign, transfer and deliver the Assets as herein 
and to d have been duly and property taken; 
prov1de 

d) The instruments of transfer and conveyance ten~ered to 
( sufficient to vest in Buyer such title or interest to all 

Buyer a~:sets being transferred as was vested in INC ir..:::e=.iate':"y 
of, the to the delivery thereof; 
poor 

(e) This Agreement has been duly authorized, execu~ed a~d 
delivered and assuming itsl~ude adutbhc:>rdi~atiobnl" exec::utio,,: ~~dc delive=--: 

r constitutes a va 1 an 1n ~ng 0 ~gat~on 0:: ,;." e:1::o!"ce:=.:::!.e 
by Buye " h 1" • 1" , 
in accordance with 1 ts tlerms efxcept as 1 suc

l
' en-c:>rce!'!',~,,::: ~~y De ~::': t.e::. I 

by bankruptcy or other aws 0 genera app 1cat~on a.rec_l~S cre~~_c=s 

rights; 

(f) Neither the execution nor delivery of the Aqre=~ent nor t.~e 
surn.rnation by IHC of the transaction: herein conte::!platec. r..:lr t~e 

con f d' , ""'fulfillment by INC 0 the t 7rms, con 7 tlons or prOVls~ons ·'7reo :: 
conflicts with~ or results 1n a mate~l~l breach of or CO:1stltutes a 
default under any of the terms, condltl0ns or provisions of: 

(i) The Articles of Incorporation or By-Laws 0:: L~C, or 

(ii) To the knowledge of such counsel, of any =ortga~e, 
agreement, instrument or court decree to which n~c is a party; 

(g) Nothing has come to counsel's attention which ~ould indica:e, 
and counsel has not been advised that the exhibits and s=hedules to 
the Agreement or the representations, warranties and covenants of 
IMC contained herein, as of the Closing Date contain any untrue 
statement of a material fact; provided, however, that cocnsel need 
make no investigation and may so qualify its opinion anc. naed not 
render any opinion with respect to financial statements, notes to 
financial statements or other financial data contained t~ereon. In 
rendering its opinion, counsel for IMC may rely upon a certificate 
of an officer of INC as to agreements to which IMC is a party and 
as to other factual matters and upon opinions of other counsel 
satisfactory to Buyer and as to Section 7.4(g) hereof, co~nsel for 
IMC need not render any opinion with respect to laws or regulations, 
decrees, judgments or orders relating to environmental pollution, 
occupational safety and health or with respect to the application 
of anti-trust laws or other laws or regulations dealins ~ith co~?etition 
or restraint of trade. 

7.5 DA.'\AGE OR DESTRUCTION OF PLANT OR PROPERTY 

l I~C shall not have suffered, at or prior to the Closing Date, ~aterial 
o:s,or damage to any plant or property to be sold hereby which, in the 
)plnl~n of the Buyer, substantially impairs the operability or value thereo: 
~ro~lded, however, that Buyer may waive this condition and elect to accept 
ate ~nsuran~e proceeds in lieu of such. plant or property), ar.d sh=ll not 
l \ e Clo~l~g Date be engaged in or threatened with any suit, action, 
)~~~O~ adml n1 7trative, arbitration or other proceedings, the adverse-
'5S t e of WhlCh would materially and adversely affect the value of the 

e 5, Whether or not covered by insurance. 
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7. 6 

and 
and 

7.7 

T5 A~D ASSISTANCE PROVIDED 
oocu:o\ES 

hall have provided Buyer with such information and assi"stance 
!MC shave provided Buyer with access to s4ch info~ation, docQ~ents 

shall and ?ro?erties as Buyer shall have reasonably requested. 
pre:ni ses 

CORPORATE P-ESOLUTION 

.c shall deliver to Buyer a certified copy of the resolution 0: its 
11-1 ~\., '" . - h' .. d 11 f directors au_~r1z1ng tne execut10n ot t 1S Agree~en~ an a trans-

poa~d 0 conter.tpla ted hereby, certified to as of the Closing Date by the 
actlOns 0" an Assistant Secretar::y of INC. 
secre tary .. 

~IO:-l NOTICES -~~~ SUCCESSIO~ AGREE. ... iEUTS 
7.8 

1MC shall have delivered ~~e notices and obtained the respective 
ion Agre~uents, eac~ as ?rovided in Exhibit M to ~~is Agre~~ent. 

Success 

ARTICLE VIII 

CONDITIO~,S OF I~lC' S 03LIG;'.TIO'lS 

'Ihe obligations of IHC under this Agree.'":lent are subj ect to the 
satisfaction of ~'-1e follow: ng conditions: 

8.1 REPR:::SE~TAT!O~~S ~ID ~·:ARRA~·jTIES TRUE A:~~ CORRECT ON CLOSmG DA":::: 

All represe~tations and warranties of Buyer contained i~ this Agreement 
shall be true and c~rrect in a~: ~aterial ~espects on a~d as o~ the Closing 
Date with the.s~~e ~orce and e~=e=t as though ~uch representat10ns and 
warranties hac Dee:1 ~ade on anc as of the Clos1ng Date, exce?t as to changes 
contenplated under or except as s?ecifically provided for ~erein; provid~d: 
however, that wisrepresentations or breaches of warranties which do not 
result in any fina~cial cost or expense to I!lC shall not be deemed to be 
material for purposes of this section. 

8.2 CERTIFIC.ll.TE OF BUYER 

Buyer shall have delivered to IHC its certificate, dated as of the 
Closing Date and signed by Buyer, to the effect stated in Section' 8.1. 

8. 3 OPWIm~ OF SUYER' S COUNSEL 

Die shall have received from Jaffe, Snider, Raitt, Garratt & Heuer, 
Professional Cor?oration an opinion dated the Closing Date to the effect 
that: 

(a) Buyer is a corporation duly organized and validly existing 
in good standing under the laws of the Sta~e of Michigan and has the 
power under its Certificate of Incorporation and By-Laws and such laws 
to own its properties and to carryon its business as now being conducte~; 
and 

(b) This Agre~ent has been duly authorized and executed by 
Buyer and is a valid and binding obligation on Buyer in accordance 
with its te~s, except as such enforce~ent may be li~ited by bankruptcy 
or other loss of general ap?lication affecting creditors' rights, 
and cons~ation of the transactions conte.uplated hereby does not 
conflict with and will not result in a breach of or the creation of 
a lien under the Certificate of Incorporation or By-Laws of Buyer 
or of any indenture I agree.'":lent or other instrument kno:oIn to such 
Counsel to which Buyer is a party or by which it is bound. 

8. 4 CO!>!PLIA~~CE HITH COVE~ANTS 
1)030-0025 

P f Buyer shall have fully com~lied with all covenants and shall have 

h
e: ormed all acts required by this AgreeQent to be perforned by Buyer 

.... lch ar b . . th e y the terms of this Agreement performable on or prlor to e 

-11-
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9 Date. 
Closin 

CORpO~TE RESOLUTION 
.S.5 
; shall deliver to IMC a certified copy of the resolution 0: its 

Bu~e~irectOrs authorizing the execution of this Agre~~=~t and all t=ans
poa7'd 0 contemplated hereby, certified to as of the Closing Date by t.:-:.e 
actlOns or an Assistant Secretary of Buyer. 
secretary 

ARTICLE IX 

FURTHER. ASSU!tA~.C:::S 

t any tim~ and from time to time after the Closing Da ';e, u?On 
A est of the BUier, I!1C \ ... ill do, execute, acknO'. ... lec:::c :;.:!c deli':er or 

we requ
se to be done, executed, acknowledged and delivere~ all such ~ur~~er 

ill cau . tr ~ ~, w deeds, asslgnments, ansrers, conveyances, powers 0= attorney a~= 
facts, ~es as may be required for the better assigning, tra:;s~er=i~g. 
assur~n- conveying, assuring and confirming to Buyer anc i';s assigns. 
9ranftln~iding and assisting in collecting and reducing to ~osses5ion. the 
or or 
Assets. 

ARTICLE X 

TER..-1INATIOU OF THIS AG3.EEHENT 

1 AUTO~L::"TIC TERHINATION 10. 

This Agreement shall be terminated if t~e Closing has :;ot taken ?lace 
~ithin the time period set forth in Section 2.1. 

10.2 TER:HSATION BY INC OR BUYER 

Either IZ·1C or Buyer may, at its optio:1, terminate ti::.!s ;'.gree.'"len:: at 
any time prior to the Closing~ in the event that the Unite~ S~a:es 
Departnent of Justice, . the United St~tes Fed~ral Trade CO:::-_~i.57icn <:>=. 
other governme:1tal bodl.es, or any thlrd par';les takes ar<:' a::';:.on \"'1 t.:~ 
respect to the transactions contemplated hereby raising t~e =easonab~e 
possibili ty, in the opinion of counsel for either H1C or ;'..!yer, 'eha tit 
will CO!n..':lence an action or proceeding to prevent the cons'..:..-:..-::atio::l o~ t..'1is 
Agreement or to require Buyer to divest itself of any of t~e Assets ~eing 
acquired hereby. Neither IMC nor Buyer, however, will exercise such 
option to terminate prior to the earlier 0=: 

(a) 30 days from the date of such action, or 

(b) The date upon which a lawsuit relating to t~e transaction 
is filed by the Federal Trade Commission, the Justice De?art..~e"-tt 
or a third party. 

IHC and Buyer shall consult forthwith in the event ei t.:,"er beco::!es 
aware of any such action. 

10.3 HUTUALLY ACCEPTABLE TEFllINATION 

Notwithstanding any other provision hereof, this Asre~ent nay be 
terminated at any time prior to the Closing Date by mutu~l CO::lsent 0= 
IHC and Buyer. 

10.4 EACH PARTY TO BEAR ITS OHN EXPENSES 

In the event of any termination of this Agreement for any reaSO:1 ot..~e= 
llian b~each thereof by a party, each party shall bear all ex?enses i::lcurrec 
by it ln connection with this Agreement, and neither party shall have any 
!i~b~1ity of any kind to the other party with respect to any watter 

r lSlng out of this Agreement. 
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10. 5 
CONSE~IT OF I:-!C 

consent of UIC, whenever required under this Agreement, shall 
Th~nreasonablY withheld. 

not be . 
ARTICLE XI 

HISCELLANEOtIS 

11.1 NOTICE 
A Y notice or request required or provided by this Agrea~ent shall 

. nn in writing and be personally delivered, mailed ~y registered or 
be g~vf~ ed ;nail or givE:.1 by Telex confirmed by registered 0:::: certified 
certl l' . 

'1 addressed to. JnD.l , 

If I:'!C: International Hinerals & Chemical Corporation, P,IC 
Plaza, Libertyville, Illinois 60048, Attention: Jo~n R. Taylor, 
Vice President, General Counsel and Secretary 

If Buyer: Irving A. Rubin, 10401 Lyndon, Detroi~, ~ichigan 
48238, with a copy to Jaffe, Snider, Raitt, Garratt & Heuer, 
professional Corporation, 1800 First National Building, Detroit, 
Michigan 48226, lttention: Ira J. Jaffe 

Such notice shall be deemed given upon receipt thereof at tr.e address 
by the party above stated or at any other address specified by seen party 
in "7i ting. 

11.2 PARTIES IN INTEREST 

This Agreement shall be binding upon and inure to t:.e bene=it of the 
parties hereto ar.d their respective successors and assigr.s b~t shall not 
be assignable by either party without the written consent of the other 
party. Nothing in this Agree:nent, expressed or implied, is intended or 
shall be construed to confer upon any person other than the parties hereto 
any right, ra~edy or clai~ under or by reason of this Agrea~ent. 

11. 3 INTEGRATION 

This Agreement is the entire Agreement between the parties hereto 
with respect to the subject matter hereof and shall supersede all prior 
understandings, agreements, contracts, or other documents. 

11.4 SURVIVAL OF OBLIGATION-S AND ADDITIONAL COVENANTS A~iO HARPJUITIES 

All representations, warranties and covenants made by Buyer in this 
Agreenent or pursuant thereto shall survive the Closing. 

11.5 INTERPRETATION 

This Agreement shall be construed in accordance with the laws of the 
State of Illinois. The titles of the articles and sections have been 
inserted as a matter of convenience of reference only and shall not control 
or affect the meaning or construction of this Agreement. 

11.6 BROKERAGE FEES 

Neither party to this Agreement has employed a broker, finder, or 
~9cnt nor has any of them othenvise incurred any brokerage fee, finder's 
Aee , or CO~ission with respect to the transactions conte~plated by this 
tgree.rne~t, and neither party has othenvise dealt \vith anyone purporting 
o act ~n the capacity of a finder or a broker with respect thereto whereby 
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ty ~ay be responsible for 
either f'ar or any portion thereof . 

.... :nisslon 
CO,·· 

REMEDIES NOT EXCLUSIVE 

or obligated to pay such a fee or 

11.7 
edy conferred by any provision of this Agreemen~ is intended 

NO r~msive of any other remedy, and each a~d every re~edy shall be 
to be e~c uand shall be in addition to every other remedy ~~7en hereunder 
cu~ulat1Vehereafter existing. The election of anyone or ~ore remedies 
or nOw or constitute a waiver of right to pursue other available re8edies. 
shall not 

11. 8 
COUNTERPARTS 

ThiS Agreement ~ay be ~x~cutledbin one or core counter~~r~6, each of 
. shall be deemeL' an or1g1na, ut all of ~~ich together shall con

whlCh one and the same instrument. 
stitute 

9 WAIVER 11. 
No failure or delay by either party hereto in exercisir.q any right, 

r or privilege hereu~d~r shall op~rate as a waiver t~e~eof, except 
powe be othervllse spec1f1cally prov1ded or cO:1t:e::Jplatec 0,/ tn.e terms 
a; ~~rs Agreement. Nor shall the waiver of any right, ?o~e= or privilege 
o. tunder preclude any further exercise of the right, power or privilege 
here h . h . '1 or the exercise of any ot ~r r1g t, power or prlvl ege. 

11.10 INSURA..~CE PAY!1ENT 

Buyer shall pay to IMC, on 
provided for the period between 
a~ount based upon the insurance 
ended ~lay 31, 1976. 

the Closinq Date. for insur2~ce coverace 
the Effect~ve Date a~c tne C~os~ng U2~e ~, 
charges during ~he eleven =~~th period 

11. 11 . SALES TAXES, RECORDATION FEES AND DOCtJ:·!E~~TARY TAXES 

IMC agrees to pay all sales, transaction, trans=er or ~se taxes 
assessed in connection with the transfer of the ~ssets. B~ye~ agrees to 
pay all recording fees and documentary taxes relating to tr2~s=e~ of titles 
to the Assets. 

11.12 BULK TRANSFER LAHS 

Buyer waives compliance by IMC with any applicable bulk sales laNs 
ana IMC agrees to indemnify Buyer with respect to an~{ liability thereunder. 

11.13 TITLE INSURANCE 

IMC shall deliver to Buyer, at IHC's cost, title insurance with respect 
to all real property interests being sold hereby. 

11.14 AUDIT OF BUYER'S BOOKS 

So long as an independent audit of Buyer's ~ooks is per=ormed, Buyer 
s~all require such auditor to provide IMC with a certifica~e 0= co~pliance 
~lth the terms of payment of the promissory note delivered by Buyer. In 
t~e event Buyer does not have an independent audit, I~C shall have the 
rIght to audit, or to engage independent auditors to audit, 3uyer's books 
durlng the ten-year term of such Note and in conjunction there· ... i th to make 
reasonable inquiries with respect thereto of Buyer's employees. 

11.15 INDE~~IFICATION BY IMC 

and 
any 
any 

Subject to the limitations hereinafter provided, IHC s:tall indcr.mify 
hold Buyer harmless against and will reir.burse Buyer on d~~and for 
paytlent made by Buyer for any damages ,or injury suffered by Buyer at 
tlme after the Closing Date in respect of: 

0030-0028 
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Any and all liabilities and obligations of and claims against 
Cal essly assumed by Buyer pursuant to the provisions of 
ot expr 

INC n 1 5 hereof; 
section . 

~' and all damages or defidicney resulting from any mis-
(b) ~~~n, breach of warranty or nonfulfill~ent 0: any agr~e~en~ 

representa t of INC under this Agreement or resulting from any mis-
on the par tion in or omission from any certificate, sc~edule, list, 
rep:-e~ent~ other instru.nent to be furnished by D1C to Buyer under 
exhlbl to. 
this Agree."lent, ' 

(cl Any and all liabilities resulting from claims by third 
. o~ brea.c~ of warranty .,lith respect to products deli'/ered 

partl eS
t iakes Container Division prior to the Closing Date; 

by Grea 
(d) Any and all actions, suits, proceedings, de~ands, cssess~e~ts, 

. d nts costs and expenses, including reasonable attorneys' fees, 
~u ?mdee~t ~o any of the foregoing; lnCl .. 

ee) Any claim for brokerage.or other commissior. r~lati~e. to 
tho Agreement or to the transact10ns contemplated he=e~y ar1s1ng out 
o/:ny agreement or con.'":1i tI:1ent made by Ule. 

\"lith respect to any clair:1.s <:sserted against Buyer by any thi:-d ?arty 
hich I~!C has agreed to indennify ano. hold Buyer har::lless u~der 

as ~o o~ 11.15, Buyer shall advise I~'lC of the cor:unencement of any action 
S~~hl r~spect thereto and tender the defense of said action to I!:C, for 
Vl cuc" thereof at INC's expense. Should I!IC decline to defend such 
:~iO;l~ Buyer may de~end such action at the expense of Ic-IC, including 
reasonable attorneys fees. 

Provided, however, that Buyer shall only be entitled to assert its 
right of indemnification_under Section 11:15 ~ith respect to losses, 
da~ages and expenses suf~ered by Buyer WhlCh 1n the aggrega~e exceed the 
SU.ll of $2,500 and to wpich Buyer gives INC written notice \'li~hin four (~) 
years of the Closing Date. In case any event shall occur ~.;hich 'Nould 
entitle Buyer to a right of inda~nification hereunder, no loss, damage 
or expense shall be dee.'l1ed to have been sus tained by Buyer to the extent 
of tax savings realized by Buyer as a result of the event giving rise 
to such right of inde~nification, after taking into account any taxes 
payable by Buyer on any amount paid by INC to Buyer in satisfaction of 
any claim. 

11.16 INDEH.1UFICATION BY BUYER 

Buyer shall indemnify and hold IHC harmless against and will reinburse 
me for any payment made by IHC for any damages or injuries suffered by 
Ute at any time after the Closing Date in respect of: 

(a) Any and all liabilities and obligations of and claims 
against IHC expressly assumed by Buyer pursuant to Section 1.5 hereo=; 

(b) Any and all liabilities and claims arising ur.der any contract, 
agreement or lease assigned to Buyer under Sections I.l(b) and l.l{g) 
and arising out of the activities of Buyer with respect thereto sub
sequent to the Closing Date; 

(7) Any and all damage or deficiency resulting from any ~isre?re
sentatlon, breach of warranty or nonfulfillment of any agreement on 
the part of the Buyer under this Agreement or resultir-g fran any 
misrepresentation in or omission from any certificate furnished or 
to be furnished by Buyer to HIe under this Agreement; 

Cd) Any and all actions, suits, proceedings, demands, assessments, 
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costs and expenses, including reasonable a~torneyst fees, 
, dgments, h f '. JU . to any of t e orego~ng, 
inCldent 

Any claim for brokerage or other co~issio~ =elative to 
(e) ~ent or to the transactions cont~~plated ~e=eby arising 

wis A9~~~" a:;ree!Jent or ~ornrni tment made b:( Buyer, i::-.:::::"·.1:3.ing expenses 
out of lly defending agalnst any such clal~; 
of lega 

(f). I-H th re7pect to any claims asserted against ~~C by any 
wird party relatlng to; 

'Ci) Any liabilities or obligations of ~1: expressly ass'..:.":'..;;::' 
by Buyer hereunder or 

Cii) Any claim arising out of the activities of 3uyer or 
its conduct of the business or ownership of the Assets being 
transferred hereby subsequent to the Closing ~~-~ 

L'1C shall advise Buyer of the cornnence:::ent of any actio:;'! ,,'i th res::::::: 
c~ and tender the defense of such actio:;'! to Buyer :or cond~ct t~er:~: 

~e~~;~r's expense. Shou~d Buyer decline to defend s~::~ a::~ion, 1~~ 
:~/' ce: enc such action at the ey:oense of Buyer, inclu::'i::::; =easo:-.a!::lle 
attor::eys' fees. 

Provided, however, that IMC shall only be entitle::' to assert its 
, h~S of indemnification under Section l~.15 ~ith respe=~ to losses, 

,~~;~;"s and expense~ su~fered by, H1C which in. the aggr::;a::e, e:::;:ee~ ::!:e 
U~ 0: $2,500 and 0= WhlCh 1MC glves Buyer wrltten nO~~=e ~ltn~n =o~= (~) 

;ears of the Clo:i~g Dat~., In,case ar:y eve:-:t shall oc~::r ~;::-'ich ;.,·oul;::;' e:-.::i:'::'2 
V:C ..... 0 a risht 0: lndemnlf~ca t~on hereund-er, no loss, ,=-:: .. ::::':;'= 0:- expe::se 
shall !:le c.ee:::e:: to have been sustained by r:1C to the e:-:t:e:!~ of tax savi::qs 
realized !:Jy r:,c as a result C?f the event g:"ving rise to sl.:::~ ri-;ht 0: 
ince:::::ification, after taking into account a:1Y taxes payab:3.e by I~lC 0:1 

any a.counts paid by Buyer to I!1C in satisfaction of a:1Y ~l.ai.::l. 

11.17 IHC SERVICES 

!MC agrees to provide Buyer, without charge, consul~at:"on serv:"ces 
of its departments and employees who have p::ovided info::::-:ation, adv:'ce or 
planning to Great Lakes Container Division wit..~ respect to Ca) state or 
federal (OSH.:;) safety requirements and (b)' state 0:: fee:e::al, air or ~.:ater 
~llution requirements for a period of 24 ~ont..~s fro::l B:1C a=ter the Closing 
Date. Il·'C further agrees to provide, wi thout charge, cO::l;n:ter services 
to Buyer wi th respect to the depreciation of asset progra::s noh" being usee: 
by ilie Great Lakes Container Division. 

11.18 BOOKS AND RECORDS 

, IMC and Buyer hereby acknowledge that each may now ~a'le,'or may have 
In the future, books, schedules, agreements or other reco=::s with res=ect 
to the Grea t Lakes Container Division which J:'.ay be inpo=ta::t to the ot::er 
for the tax, reporting or other purposes. Each of said parties shall r.a~e 
available to the other, upon reasonable req;Jest, access to all and any 
of such i t~llS and shall provide to the ot~er (subj ect to t~e direct copying 
COSts therefor) copies thereof. 

-16-
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RA.-~C: SUBSE0UE:JT TO CLOSI~G 
11. 19 ~-. THe shall provide Buyer with a bincer or binde:s. 

~l the cloSlng'e co~~any or co~oanies Acceptable to Buyer provLdlng 
drawn by an. ins~~~~~ cov~rac;e. com?ara!::lle to the cove:-ac;e of fered by the 
Buyer with. 1nsu • Exhibit N. for a period of ninety (90) dOlYs fro~ and 

PO
licies llStcd ondate at an aggrcgOlte caximum cost 0: $75.000. In those 

h closlnC '" 11 'th .. " o~ b' d aftcr t e ,self-insu:;cS, Hte s"a e~ er cause a ::ll:1_Cr • 1n ers 
areas where I ~y an insu:;ance company or cOMoanies acce?:a~lc to Buyer 
to be wrltten 'er in such areas for the sOlid ninety (90) day period and 
insuring the ~uboo naxi::-:'.l..-:l cost, or r1C. at the closi~9. shall ag::ce to 
within.the $~ h ld ouye:: har~less from any liability it =ay incur as a 
indcr.1nlfy :~ oc~urrence · ... it!1.in any of said areas. At the end of the 
result o!~) day period covered by the binder or binders heretofore 
oioet!' (, l'le shall arra:1c;e for insurance contracts 1:0 be wri:ten by 
ref~rreda~~~ c~l11pany or co::-:?anies acccptabl: to Buyer ?:;Dvid~ng insurance 
an lns u: ~o~oarable to i~surance.covernc;e orfered by the ?Oll;les Ilst~d 
covera9, ,,' ~nd ;nsurino Buver 1n areas ..... l\-::re HIe has he:-eto~ore been 
. I:xhlb·t.'~· ,.-
10 . - '-cd for a period of one yea:-, at an aggre:;ate fL-;;ed cost 
sclf- 1nsU . , 
of $400,000. 

U:20 

At the till:e of closing or within 120 days thereafter, :xyer s!Jall exercise 
the optioo (the "~tion") ~....!lted to the lessee unde!' the 2e~ (t!1e ''Lease'') 
desCribe<! in Ite:l 12 of =:" .. +liblt B to purc..'lase the rcal pro;:-e::-ty co\'ered br t:::e 
Lease (the "Leased Prer..ires'·), The O;ot ion shall be exercL~ ;:t:.."'S'J3.0t to tee 
tertlS 2nd conditions set fo::-th in Article XV"III of the. lease as it has been frCI'J 
tirle to til::E arrended. 

At the -::iue the R:)er exercises the ~tion, r:,:c shall ... .:1vccc to Buyer 
the StD of $050,000 ar.d B:.:yer sh.:l.ll, at that tir-..e, delh-er -':0 n:c its 
prcmisso::y note (the ··Xote") for the principal sun of SQ50.CXXl, T.-;e ~ote 
shall pro\"ide tbat no interest shall acCI"Je thereon nor sl'..z..ll prinCipal 
payrents be due thereo:l for a period of fh·e (5) years, If c!u.:':::.g said 
[h'e 'year period Buyer receives a conder.nation award as a !'e5Ult of the 
entire Leased Premises beL'1g condermed, or the i3uyer receh-es p:-..ceeds frexn 
the purchase of the entire leased I>renises in lieu of conc.,......,at:cn. at the t.ilre 
&.lyer receives such a";\-a.rci or the proce€ds frc:.m such a sale, Bu)e!' shall deposit 
in escro .. a certificate of deposit of a bank (acceptable to :rI) or [nited 
States GoveI'T'lr.'ent paper, dL:e on or before the expiration of said five re:ll' 
period. in the a":"Oun t of S650, 000 to secure the repayr.ent of tee :-.;ete. All 
interest on said escrow s:-..all be pay:l.ble to Buyer. In the e\'ellt that Burer 
cbes Dot receiye s::Lid a~ or proceeds in lieu thereof. t~ Mte shall be 

\ \ I I ' extended at the end of said five year period for an additic:lal t:ert:l of five 
'. . .)~; during which ti.r:'e t'l"enty (20) equal quarterly pa~-ce:::t:s of principal, 

plus in';;erest thereon at: the rate of 7,;, per annum, s!lall be rE'C.uL.-ed. The Xote 
shall be secured by a firs-:: lIDrtg:J.ge covering the leased Pz-c-o-iseS, 

IN \'i n;:;;:s:s \\HEREOF, In terna t ional ~[ine rals &.: Olemic.a1 Corp:::lra t!.oQ and The 3016 
Q;rporatic,n, by their Cul;- a!.lthorized officers, have caused this Agree:ent to 
be dcly ~~:eoJted and delhered the ~day of l\vi;"\C , 1976, 

AT'lIST:' • I ' () /) lNTER'\..lJIQ\.~Ii\EP .. US & OtDITCAL/ 
)' .f..J..c\'~ f::).. ~ o:::ruut.\TI Y ~ 
\. V /' '/7 

\ \ " ~ ...... ..,.... ( .. '1"-\ / -'" 
. . /) HI Sf )" \ ..) CJ:. V"nJ "1 ,.." ,,_ . .. A .:::;:.-'-::::= 

'-- L3.(..J,.J;: ~r2~iL' 
Ira J. J:Life. 0=: Secrct:ll'Y of , 
The 3016 CoI']Xirat'ioo 

v • 
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Telephone Interviews 

on 8/10/87 ana J/22/88 

. ~ . 
. ' . 

; .:'. worked for Whitney Barrel company (Whitney Ba=el) in 
Woburn,. Massachusetts·, as a laborer from approximately 1970 to 
1975.· 

':Whitney Barrel collected. ~sed barrels for refurbishing from the 
following companie&: 

Usually, Whitney Barrel trucks were used by Whitney Ba=el 
employees to pick up barrels to be reconditioned from other 
.companies. sometimes these other companies would deliver the 
barrels themselves, although . could not recall which 
companies would do so • 

-"---.-

. Occasionally, a "middleman" or intermediate barrel company. would 
be involved in the transfer of barrels. Other barrel companies 
would trade containers with Whitney Barrel, depending on the. 
~eeds ~f t~e different barre~companies. Some of the barrel 
compan~es '~nvolved were: 

B-15 
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Kingston steel, Plaistow, MA. 

did not know which companies supplied these ba=el 
companies with containers. 

... suggested we try to contact 
did not know where , can be located. 

, although he . 
Most of his. other 

co-workers died at an early age, such as 
. . , (phonetic). did not know of 

anyone else to contact. 

~~ ---.. ::.C=:.=.::::C: ..... =-::= .... ::: ... = .... -:: .. ..-:-.: .c:-: •. _=:: ... ::: __ .= .. . ':-0 .. = 
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DATE: 

FROM: 

UNITED STATES ENVIRONMENTAL PROTECTION AGENCV 
NEW ENGLAND 

1 CONGRESS STREET, SUITE 1100, 
BOSTON, MA.02114-2023 

December 15, 2003 (Memo to File) 

Search & Cost Recovery Section 

TO: File 

SUBJ.: (Interview) SSID# 
(Wells G& H) 

MEMORANDUM ENFORCEMENT CONFIDENTIAL 
ATTORNEY/CLIENT PRIVILEGE 

Person Interviewed: 

On Monday, November 24, 2003, I traveled to Burlington, Massachusetts to meet with 

the above-named individual. Upon arrival, I was greeted at the door by a female that introduced 

herself as the wife of I advised her as to whom I was and why I was there. 

She invite~ me in and led me to the dining area. was aware of the reason for my visit 

and felt very strongly that she and I should talk, which we did, before I began dialog with her 

husband. 

entered the dining area shortly afterwards. I rose, presented my identification 

left the room and and I to him and in tum, he introduced himself to mr 

sat and then began to have conversation. advised me of his medical condition and 

what he has gone through so far but felt that the worst was over and he was well on the road to 

recovery. I advised of my reason for being there and what I was looking to 
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accomplish by my visit with him. He was very cooperative and straight forward. 

advised me ofthe following: 

1 . worked at Whitney Barrel at 256 Salem Street, Woburn, MA from 1969 

until 1976. 

2. He performed many functions while there. He was a truck driver, a barrel painter, 

a barrel washer and he did any other job that needed to be done. 

3. His main job was that of the Whitney Barrel Company truck operator. His duty was 

to pick up and deliver barrels for the company. The truck could carry as many as 150 barrels per 

load. 

4. Whitney Barrel Company usually employed at least five employees but during the 

summer, extra help was hired. 

5. Some of the other Whitney Barrel Company employees were: 

6. The Whitney Barrel Company was in the business of collecting, cleaning, 

refurbishing, recycling and selling used barrels and sometimes two-, three- and ten-thousand 

gallon tanks. The business was located at 256 Salem Street, Woburn, MA. 

7. Whitney Barrel Company picked up barrels for refurbishing and recycling from 

All barrels picked up from the above locations were taken to 

Whitney Barrel Company and put through the refurbishing/recycling process. 

8. Whitney Barrel Company also traded barrels with other companies, depending upon 

the needs of the different companies. Some of the barrel companies involved in the trading were: 

and Kingston Steel of Plaistow, New 

Hampshire. 

REDACTED 

0030-0250 



REDACTED 

0030-0251 



I S. Drums with residues inside would come in, the covers went one way and the rings 

went another. The contents of the drums would be dumped in the hole in the floor. The hole was 

four to five feet in diameter and about five feet deep with a grate over it. The grate was "messed" 

up once and an employee fell into the hole. Could not remember the name of the employee. It 

was said that the drain ran out to the sewer but "stuff' still leached out to the Aberjona River. 

REDACTED 
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1:I.JCCI 
Health care 

allinckrodt 

September 29,2005 

VIA FACSIMILE & U.S. MAIL 

Ms. Martha Bosworth, Enforcement Coordinator 
U.S. Environmental Protection Agency 
Office of Site Remediation and Restoration (HBS) 
One Congress Street, Suite 1100 
Boston, Massachusetts 02114-2023 

ATTN: Wells G & H Case Team 

Malltockrout Inc 
75 ;\l/cDonoe// Bc/UiCJ; 

PO BOA 5840 
51 Lous. tHO 134 

Direct Dial: (314) 654-3165 
Fax: (314) 654-3156 
e-mail: kristille.wall@tycohealthcare.com 

Re: Supplemental Request for Information Pursuant to Section 104 of CERCLA in 
relation to the former Whitney Barrel Company at the Wells G & H Superfund 
Site in Woburn, Massachusetts, hereinafter referred to as the "Site". 

Dear Ms. Bosworth: 

This response is being made on behalf of Mallinckrodt Inc., a New York Corporation 
("Mallinckrodt" or "Respondent") to the supplemental request for information made by 
Bruce Marshall of the U.S. Environmental Protection Agency ("EPA"). EPA issued the 
supplemental request to Mallinckrodt on August 16, 2005 pursuant to Section 1 04( e) of 
the Comprehensiw Environnlcntal RcspoI';,SC, Compensaticn a!1d Liabilitv A~t 

("CERCLA") and Mallinckrodt received this request on August 22, 2005. As previously 
stated in the initial response of March 31, 2004, Mallinckrodt is successor-in-interest to 
International Minerals & Chemical Corporation ("IMC") which acquired Kingston Steel 
Drum (KSD) through the acquisition of Great Lakes Container Corporation. 
Mallinckrodt's response in connection with KSD is limited to the time periods from May 
4, 1973 until May 31. 1976 when it was owned and operated by Mallinckrodt's 
predecessor. Respondent does not maintain any records related to the KSD site or the 
former Great Lakes Container Corporation Division in its ordinary course of business. 
There are no current employees of Respondent who have any direct knowledge about the 
KSD site or the former Great Lakes Container Corporation division of IMC. 
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Information Concerning the Sale of the Great Lakes Container Division 

1. A review of the previously provided Agreement of Purchase and Sale does. 
not provide for any environmental liabilities which were specifically retained 
or assumed by either party in cOlmection with the sale of the Great Lakes 
Container Division of IMC. 

2. No current relationship exists between Respondent and The Great Lakes 
Container Corporation, owned and operated by Irving A. Rubin. 

3. As stated above, Respondent did not have a business relationship with Great 
Lakes Container, owned and operated by Irving A. Rubin, after the sale in 
1976 and has no knowledge about the operations at the KSD facility after that 
date. The previously provided documents in response to the initial request 
for information of March 31, 2004 marked as exhibit(s) D, E & F were 
obtained in connection with the various lawsuits related to the remediation of 
the former Great Lakes Container Corporation Division ofIMC. 

Information Concerning Respondent's Association with Whitney Barrel 

la-i. As previously stated in the response to the initial request for information, 
Respondent states that it does not have any records or information which 
reflects that any sites owned or operated by Respondent between May 4, 
1973 and May 31, 1976 ever did business with Whitney Barrel. 
Furthermore, numerous historical files related to the KSD site as well as 
the Great Lakes Container Corporation division were reviewed to prepare 
the March 31, 2004 response to EPA's initial Information Request. No 
contracts, invoices, purchase orders, or other similar records were found 
that referenced Whitney Barrel during the time frame that Respondent 
owned or operated the KSD site. To Respondent's knowledge, based on 
the record review completed, there was no relationship of any kind 
between the KSD site auu Wh;tncy Barrel or bet'.Ycen Great Lakes 
Container Corporation and Whitney Barrel from May 4, 1973 and May 31, 
1976. 

2. See response to la-i above. 

Information Concerning Respondent's Association with any other Drum Reconditioning 
and/or Recycling Companies 

1. Respondent did not find any documents responsive to this request. To 
Respondent's knowledge, it has no information in its possession with 
regard to sending, receiving, or trading containers with any other drum 
reconditioning/recycling company during Respondent's operations at the 
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site between 1973 and 1976. Specifically, Respondent has no knowledge 
of sending, receiving or trading containers with Edward C. Whitney & 
Son, Inc., (a/k/a E.C. Whitney), Kingsland Drum Company, Roche 
Brothers Barrel & Drum Co., Roy Brothers, Inc., Ryan Barrel Company or 
Woburn Barrel during Respondent's operations at the site between 1973 
and 1976. 

2a-h. See response to 1 above. 

Compliance with this Request 

la-i. Respondent states that its review of records has been limited to those now 
in its possession and control. Respondent has in its possession at the 
address lIsted above legal files and documents primarily related to the 
pleadings/correspondence for U.S. v. Ottati & Goss, as well as corporate 
documents maintained in the ordinary course of business relating to the 
former Great Lakes Container Corporation division ofIMC. 

As stated previously, Respondent has responded to this request by review of documents 
maintained in historical files. Any information Respondent has was obtained through 
various lawsuits in connection with the former Great Lakes Container Corporation 
Division ofIMC and was maintained for reasons related to litigation matters. Respondent 
does not maintain any records related to the operations of the KSD site or the former 
Great Lakes Container Corporation Division in its ordinary course of business. There are 
no current employees of Respondent who have any direct knowledge about the KSD site 
or the former Great Lakes Container Corporation division of IMC. Respondent has made 
a diligent review of these records and believes the foregoing is complete, true and correct 
to the best of its knowledge. 

Respondent reserves the right to supplement this Information Request if further 
responsive information is identified. 

Sillcercl':l, 

. Kristine R. Wall 
Senior Paralegal 
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The Commonwealth of Massachusetts 
William Francis Galvin 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA 02108-1512 
Telephone: (617) 727-9640 

GREAT 

[ . . Reqljest a gertific~t~. ] 

The exact name of the Foreign Corporation: GREAT LAKES CONTAINER CORPORATION 

Entity Type: Foreign Corporation 

Identification Number: 480776746 

Date of Registration in Massachusetts: 0811211973 

Date of Involuntary Revocation: 11114/1994 

The is organized under the laws of: State: DE Country: USA on: 11126/1952 

Help wit 

Current Fiscal Month I Day: 06 / 30 Previous Fiscal Month I D; 

The location of its principal office: 
No. and Street: 1040 1 LYNDON 
City or Town: DETROIT State: MI Zip: 48238 Country: DBA 

The location of its Massachusetts office, if any: 
No. and Street: 
City or Town: State: Zip: Country: 

Name and address of the Registered Agent: 
Name: 
No. and Street: 
City or Town: State: Zip: Country: 

The officers and all of the directors of the corporation: 

Title Individual Name Address (no PO Box) EJC 
First, Middle, Last, Suffix Address, City or Town, State, Zip Code 0 

Prior to August 27, 2001, Records can be obtained ·on Microfilm 

business entity stock is publicly traded: 



The total number of shares and par value, if any, of each class of stock which the business entity is aut 
issue: 

I 

Class of Stock 
Par Value Per Share 

Enter 0 if no Par 
Total Authorized by Articles 

of Organization or Amendments 
Num of Shares Total Par Value 

Total Is 
and Outsl 

Num ofS 

No Stock Information available online. Prior to August 27,2001, records can be obtained on microfiln 

Consent 

Partnership 

X Manufacturer 

X Resident Agent 

Confidential Data 

X For Profit 

Does Not Require Annual Rei 

Merger Allowed 

Note: There is additional information located in the cardfile that is not available on the system. 

Select a type of filing from below to view this business entity filings: 
ALL FILINGS 
Amended Foreign Corporations Certificate 
Annual Report 
Annual Report - Professional 
Application for Reinstatement 

Comments 

© 2001 - 2007 Commonwealth of Massachusetts 
All Rights Reserved 



The Commonwealth of Massachusetts 
William Francis Galvin 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA 02108-1512 
Telephone: (617) 727-9640 

The exact name ofthe Foreign Corporation: MALLINCKRODT, INC. 

Entity Type: Foreign Corporation 

Identification Number: 431386811 

Date of Registration in Massachusetts: 1212111988 

Date of Withdrawal: 12/1511997 

The is organized under the laws of: State: DE Country: USA on: 11115/1985 

Help wit 

Current Fiscal Month I Day: 06 / 30 Previous Fiscal Month I D, 

The location of its principal office: 
No. and Street: 675 MCDONNELL BLVD. 
City or Town: ST. LOUIS State: MS Zip: 63134 Country: ' 

The location of its Massachusetts office, if any: 
No. and Street: 
City or Town: State: Zip: Country: 

Name and address of the Registered Agent: 
Name: C T CORPORATION SYSTEM 
No. and Street: 101 FEDERAL STREET 
City or Town: BOSTON State: MA Zip: 02110 Country: 

The officers and all of the directors of the corporation: 

Title Individual Name Address (no po Box) ElC 
First, Middle, Last, Suffix Address, City or Town, State, Zip Code 0 

PRESIDENT CARL R HOLMAN 7733 FORSYTH BLVD"ST, 
LOUIS, MO 63105 USA 

7733 FORSYTH BLVD.,ST. 
LOUIS, MO 63105 USA 

TREASURER MICHAEL A. ROCCA 7733 FORSYTHE BLVD., ST. 
LOUIS, MO 63105 USA 



7733 FORSYTHE BLVD., ST. 
LOUIS, MO 63105 USA 

business entity stock is publicly traded: 

The total number of shares and par value, if any, of each class of stock which the business entity is aut 
issue: 

II 

Par Value Per Share Total Authorized by Articles Total Is 
Class of Stock Enter 0 if no Par of Organization or Amendments and Outsl 

Num of Shares Total Par Value Num ofS 

No Stock Information available online. Prior to August 27, 2001, records can be obtained on microfiln 

Consent 

Partnership 

Man ufactu rer 

Resident Agent 

Confidential Data 

For Profit 

Select a type of filing from below to view this business entity filings: 
ALL FILINGS 
Amended Foreign Corporations Certificate 
Annual Report 
Annual Report - Professional 
Application for Reinstatement 

View Filil)gs 

Comments 

Does Not Require Annual ReI 

Merger Allowed 

© 2001 - 2007 Commonwealth of Massachusetts 
All Rights Reserved 



OF (['bc QtommontvcsItb of mS$$stbu$ctt$ 
Filing Fee: $125.00 

Lace Fee: $25.00 

WtlHam Francis Galvin 
Secretary of the Commonwealth . _ - 0.5 \ '2 S Ul 

One Ashburton Place, Boston, Massachusetts 02108-15 12J S \j G y. ~. lri 

FORM MUST BE TYPED Annual Report for Domestic 
and Foreign Corporations 

(General Laws Chapter 156D, Section 16.22; 950 CMR 113.57) 

(number, street, city or town, stittI.', zip code) 

:.. 
r-
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~-,-, 
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0 e; 
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;~,-"\ 
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N 
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;;:J ....... ' 
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~i~~, ri,...... _ ..... , 
---:"";':0 

, '-r1 
C) 

(j; 

(4) Name of the registered agent at the registered office: :,=C:.lT-,C~o!.!!rp~o!.!ra!.!.l1~·o~n-"S?.ly~st~e:!.!m.!.-_____________________ _ 

(5) Street address of the corporation's principal office: 
675 McDonnell Blvd. St. Louis, MO 63042 

(number, smet, city or town, stittI.', zip code) 

(6) Provide the names and addresses of the corporation's board of directors and its president, treasurer, secretary, and if different, its chief executive 
officer and chief fi nancial officer. 

President: Richard J. Meelia 
Treasurer: Marrina Hund-Mejean 
Secretary: John H. Masterson 

NAME ADDRESS 
675 McDonnell Blvd. St. Louis, MO 63042 
675 McDonnell Blvd. SI. Louis, MO 63042 
675 McDonnell Blvd. St. Louis, MO 63042 

Chief Executive Officer: ________________________________________ _ 

Chief Financial Officer: --------------------:;:=-=-'::-;--:::--"7."=:---:--:::-----;--:--77.;:::-;=-=------
Directors: John S. Jenkins, Jr. 675 McDonnell Blvd. St. Louis, MO 63042 

M. Brian Moroze 675 McDonnell Blvd. St. Louis, MO 63042 
Richard J. Meelia 675 McDonnell Blvd. St. Louis, MO 63042 

(7) Briefly describe the business of the corporation: 
Healthcarc 

(1l-9) C~piral stock of each class and series: 

I 
CLASS 01' STOCK TOTAL AUTHORIZED BY ARTICLES OF ORGANIZA- TOTAL ISSUED AND OUTSTANDING 

TION OR AMENDMENTS Number of Shares 
Number of Shares 

! 
COMMON 

10,000 200 

PREFERRED I 
(10) Check if the stock of the corporation is publicly traded. 0 

(11) Report is filed for fiscal year ending: _S_c.:...p_te_m_b_c_r _______ 1_3_0 __________ 1 2005 

f} (month) (tU1Y) 

"g",d by, 1J/YI1,~/IJ..&-1 pm 
o Chairman of rhe board of directors 0 President 00 Odler officer 

on rhis ... 2 __ 5_lh ____________ day of October 

MA2t6 - 04/1912005 C T System Online 

(vear) 

o Courr-appoinred fiduciary 

2005 

c1S6d& 16Z29SOC113S7 01113.'05 



................ ------------------
OF 'lCfJc QWll1tllOtltllzal t1J of 3Jills!mclJttt;ttt$ 

William Francis Galvin 
Secretary of the Commonwealth 0 SOC 

One Ashburton Place, Boston, MassachusettS 02108-1512 

Filing Fee: $125.00 
Late Fee: $25.00 

0210 

;:,~,-:,; ,WST 2': T','?ED Annual Report for Domestic FORr';! 1"::cJST s:: - YFeD 

and Foreign Corporations 
(General Laws Chapter 156D, Section 16.22; 950 CMR 113.57) 

(1) Exact name of the corporation: Mallinckrodt, Inc. 
~) Jurisdlct~nofincorpo~rio~~D~e~~~w~a~r~e~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

(3) Street address of the corporation's registered office in the commonwealth: 
101 Federal Street, Boston, MA 02110 

(number. strt'et, dty or mum, state. zip code) 

(4) Name of the registered agel![ at the registered office: C.:::c::T...:C:.:o::.:rp::.o:::::r:.=a:::;ti.::on:.:..::S:.L.y:::::st.::e:.:.m=---_~~_~_~~~ ___ ~_~ ______ _ 
(5) Sneet address of the corporation's principal office: 

675 McDonnell Boulevard, St.Louis, MO 63042 
(numbel; ,.treel, city or town, state, zip code) 

(6) Provide the names and addresses of ,he corporation's board of directors and its president, treasurer. secretary, and if different, its chief execudve 
officer and chief financial officer. 

President: Richard 1. Meelia 
Treasurer: Martina Hund-Mejean 
Secretary: John H. Masterson 

NAME ADDRESS 
675 McDonnell Boulevard, St.Louis. MO 63042 
675 McDonnell Boulevard. St.Louis, MO 63042 
675 McDonnell Boulevard, St.Louis, MO 63042 

ChicfExcclItive Officcr: ____________ ~ _____ ~ ___________________ ~_ 

Chief Financial Officer: ----:-:-____________________ -:-_--:---:-~----:------------
Directors: Richard 1. Mee1ia 675 McDonnell Boulevard, St.Louis, MO 63042 

(7) Briefly describe the business of {he corporarion: 
Healthcare 

(8-9) Capital srock of each class and series: 

CLASS OF STOCK TOTAL AUTHORlZED BY ARTICLES OF ORGANIZA- TOTAL ISSUED AND OUTSTANDING 
TION ORAJvlENDMENTS Number of Shares 

Number of Shares 

COMMON 10,000 100 

PREFERRED I 
(10) Check if the stock of the corporation is publicly traded. 0 

(11) Report is filed for fiscal year cnding: _S_ep'-t_e_m_b_e_r_----:>"""'r-___ 1.:..,3-'-0 _____ "7"""--___ , 2004 

James A. Boftte'l'laro 
Signed by: ______________ ..... ,T--''-'''''----\ __ -;;;»oL-____ V-'-'-'ic''-',e''-'-P,.:,r-=ce-=.s.:.-.I.:.-A.:.;:Sc.::S...;.t....:.T__..re.;..,s-'-, ___ _ 

POA 
o Chairman ~~ ~le board of directors 0 Presidcnt 00 Other officer 

on this __ r=--_· _________ day of £.Uvl..tl~ 
o CotHt-appointed fiducLuy 

oum:s 
c1S6d31622e5~11357 01/13!'O5 

MA216· 0111612005 C T S)"Ii1em Online 



............... -------------------------
POWER OF ATTORNEY 

NOTICE IS HEREBY GIVEN THAT Tyeo International (US) Inc. ("Corporation"), a corporation 
incorporated under the laws of Nevada does hereby appoint Heather Lydic and James Bordonaro as 
attorney-in-fact for the Corporation to act for the Corporation and subsidiaries of the Corporation attached 
hereto as Exhibit A (The "Subsidiaries") in the Corporation's and Subsidiaries' names for the limited 
purposes authorized herein. Eric Resch and J. William McArthur also authorize James Bordonaro and 
Heather Lydic to sign on their behalf personally for the reasons set forth in the next paragraph. 

The Corporation and Subsidiaries, 1. William McArthur and Eric Resch personally, having taken 
all necessary steps to authorize the changes, hereby grants its attorney-in-fact the power to execute the 
documents necessary to file annual reports, annual registrations and forms of similar import on behalf of 
the Corporation's and Subsidiaries' in any state. 

This Power of Attorney expires when revoked by the Corporation or Subsidiaries. 

IN WITNESS WHEREOF the undersigned h 
day of October, 2003. 

Sworn ,to .?ALl subscribe~efore mel" ~ 
this J:!5'+"1 day of"-,Ja"""",..,=e_fYl."-,-"-_~-==.,,,,,,,-_, 2003 

~lnu 0"'A ,n , 
Notary VUbiiC', St~ dO 
Commission Expires: _____________ _ 

#' a\ Julyne Derisse 

:I ~ ,; My Commission CC919199 

\...,.;.;,1 Expires No~ember 05. 21JO.4 

uted this Power of Attorney on this 15th 



ADT Property Holdings, Inc. 
ADT Security Services, Inc, .. 
A&E Products Group, Inc. 
A-G Holding, Inc. I 
AFC Cable Systems, Inc. 
ALLIANCE INTEGRATED SYSTEMS, INC. 
APS Group Holding, Inc. 
ATC Sales Company 
Central Sprinkler Company 
Crosby GP Holding, Inc. 
Crosby Holding, Inc. I 
Crosby Valve Sales and Service Corporation 
Earth Tech (Infrastructure) Inc. 
Earth Tech Environment & Infrastructure Inc. 
Earth Tech Northeast, Inc. 
Earth Tech, Inc. 
Electro Signal Lab, Inc. 
Elo Touchsystems, Inc. 
FISK ELECTRIC COMPANY 
Fire Products GP Holding, Inc. 
GC Holding, Inc. I 
General Surgical Innovations, Inc. 
Graphic Controls Corporation 
Grinnell Corporation 
1MB, A Simplex Company, LLC 
Innerdyne, Inc, 
J. Muller International (USA) 
Ludlow Corporation 
Ludlow Jute Company 
MIA-Com, Inc. 
MALLINCKRODT INC. 
Master Protection Corporation 
Municipal Emergency Services, Inc. 
National Tape Corporation 
Polyken Technologies Europe, Inc. 
Puritan-Bennett Corp. 
STR Grinnell GP Holding, Inc. 
SWD Holding,lnc.1 
Scott Technologies, Inc 
Sensormatic Electronics Corporation 
Sherwood Medical Company 
Sherwood Mecial Company I 
Sigma Circuits, Inc. 
Sigma GP Holding, Inc. 
Simplex Time Recorder Co. 
Star Holding, Inc. 
Star Sprinkler, Inc. 
Sunbelt Holding, Inc. I 
Sunbelt Manufacturing, Inc. 
TA,lnc. 
TKN, Inc. 
TAMS Architects & Engineers, Inc. 
TAMS Consultants, Inc. 
TKC Holding Corp. 
TME Management Corp. 
TV&C GP Holding, Inc. 



, . , 

Tyco Adhesives GP Holding, Inc, 
Tyco Adhesives, Inc. 
Tyco Electronics Corporation 
Tyco Integrated Cable Systems, Inc, 
Tyco International (US) Inc, 
Tyco Electronics Installation Services, Inc. 
Tyeo Electronics Power Systems, inc. 
Tyco Fire (NV) Inc. 
Tyco Thermal Controls, LLC 
Unistrut Corporation 
United States Surgical Corporation 
Valleylab Holding Corporation 
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